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action necessary to accomplish
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Memorandum
Date: ~ September 4, 2013
To: Honorable Chairwoman Rebeca Sosa
and Members, Board of County Commissioners

From: Carlos A. Gimenez
Mayor

Subject: Resolutich A e
Agreement between Miami-Pade County and PRC Investments and Management,
LLC for Peninsula Edison Plaza Shopping Center

Recommendation .

It is recommended that the Board of County Commissioners (Board) authorize the County Mayor or
County Mayor’s designee to execute a Leasehold Purchase and Sale Agreement (Purchase Agreement)
between Miami-Dade County (County) and PRC Investments and Management, LLC (PRC), for
Peninsula Edison Plaza (Edison Plaza) in the amount of $7,160,000.00 and to complete the sale
transaction as set forth in the Purchase Agreement,

Scope
Edison Plaza is a shopping center located at 6261 NW 7™ Avenue, Miami, Florida, 33150, The gross

square footage of Edison Plaza is 81,400 with 75,197 square feet as leasable (92 percent of the gross
square footage.). The property is located in District 3, represented by Miami-Dade County
Commissioner Audrey M, Edmonson,  Edison Plaza is anchored by Presidente Supermarket and
supported by Family Dollar and Rainbow Fashions. Additional franchise tenants inchide GameStop,
Wingstop and Footlocker stores. The 2013 building values located on the property are $4.02 million.

Fiscal Impact/Funding Source

PRC has deposited $780,000.00 in escrow, as a demonstration of its commitment to purchase the
leasehold interest, The agreed upon sale price is $7,160,000.00, which will be used to pay-down the
County’s Section 108 debt used to fund this and other Section 108 projects in Targeted Urban Areas.
Part of the collateral for the Section 108 debt is the County’s annual allocation of Community
Development Block Grant (Block Grant) Entitlement funds, which are administratively managed by
Public Housing and Community Development Department (Department). If the Section 108 debt is not
paid, the United States Department of Housing and Urban Development (Housing and Urban
Development) can authorize the non-payment amount to be withheld from the next year’s Block Grant
allocation.

The Leasehold Purchase and Sale Agreement (Attachment 1) can be terminated at any time before the
Closing (a) by mutual consent of the Seller and Buyer; (b) by Buyer, upon written notice to Seller, if
Seller has breached any representation, warranty, covenant or agreement, such breach has had, either
individually or in the aggregate, a Material Adverse Effect, and such breach is either not capable of
being cured prior to the Closing or, if such breach is capable of being cured, is not so cured within ten
(10) days of notice by Buyer to Seller of such breach; or (c) by Seller, upon netice to Buyer, if Buyer has
breached any representation, warranty, covenant or agreement, and such breach is either not capable of
being cured prior to the Closing or, if such breach is capable of being cured, is not so cured within ten
(10) days of notice by Seller to Buyer of such breach,

14



Honorable Chairwoman Rebeca Sosa
and Members, Board of County Commissioners
Page 2

Track Record/Monifor

PRC has agreed to enter into a Purchase Agreement with the County. The purchase price for the
leasehold interest is $7,160,000. Upon execution of the Purchase Agreement, the County will convey
and assign to PRC all of its rights, title and interests in the lease and sublease. Craig Clay, Chief
Financial Officer of the Department will be responsible for monitoring this agreement.

Background
The Board adopted Ordinance 99-94 on July 27, 1999 which authorized the submission of an application

to the Housing and Urban Development for a Section 108 Loan in the amount of $40 million for the sole
purpose of creating a Revolving Loan Fund (Fund) program for designated Target Urban Areas. It was
anticipated that the Fund program could result in assisting Targeted Urban Areas business participation
in the County’s economic growth and in the creation of at least 1,200 jobs of which 51 percent would be
made available to low- and moderate-income persons, Pursuant to Housing and Urban Development’s
requirements, the County pledged its future Block Grant entitlement grant awards as collateral for the
repayment of the Section 108 Joan.

Based on the pledge of the County’s Block Grant allocation, the eligibility requirements for projects to
be funded through the Targeted Urban Areas revolving loan fund progtam was designed to limit the
County’s participation under the program to the most appropriate and viable projects in need of “gap”
financing. The County and Housing and Urban Development executed a contract on August 9, 2001,
which governed the administration and underwriting requirements of all loans through the Fund
program.

As a result of the $40 million Section 108 Loan Commitment from Housing and Urban Development, a
total of 15 businesses were assisted, including Peninsula Edison Plaza, A total of $7.2 million was
awarded by the County to Peninsula Edison Plaza, LLC (Peninsula) for the construction of a shopping
center. Peninsula was the developer, property manager and owner of Peninsula Edison Plaza. Peninsula
was also the tenant in the Ground Lease (Attachment 2) between Peninsula and Edison Marketplace
Group, LLC (Edison), executed on November 22, 2004, The $7.2 million that was awarded by the
County to Peninsula was secured by a mortgage on the Ground Lease,

On February 1, 2012, Edison issued the first of two Notice of Defaults (Attachment 3) to Peninsula for
failing to pay past due rent and to pay past due real estate taxes. Additionally, Peninsula defaulted on the
County’s Section 108 loan. More specifically, Peninsula (1) failed to pay all sums due under the
mortgage and promissory note; (2) failed to pay all taxes due for 2008 and 2009 in the total amount of
approximately $366,356.07; and (3) failed to maintain property, general comprehensive liability, and
rent insurance, Peninsula also defaulted under the construction loan agreement executed between
Peninsula and the County dated January 31, 2006 because they failed to submit semi-annual financial
statements for 2008 through 2011, and failed to demonstrate the creation of 206 jobs with at least 51
percent being held by persons of low- to mederate-income.

On March 7, 2012, the County notified Peninsula and Otis Pitts, Jr, as guarantor, of the events of default
{Attachment 4) and demanded that they make the payments that were due or the County would foreclose
on the mortgage, The following occurred thereafter:

e On March 20, 2012, the Board approved Resolution No. R-270-12 authorizing the County
Mayor or the County Mayor’s designee to expend up to $400,000 in Empowerment Zone (EZ)
program income to cover the delinquent property taxes and 1o authorize the County Mayor or the
County Mayor’s designee to take any other actions as authorized by the loan documents, to
protect the County’s interest as leasehold mortgagee in Edison Plaza.
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On March 29, 2012, Edison entered into an Extension and Stay Agreement for six months with
the County to extend the cure period in order to allow sufficient time for the County to pay the
past due real estate taxes and pay any and all real estate taxes and insurance premiums as they
may come due or prevent any additional tax deed sales from occurring. The County also agreed
to begin legal proceedings to foreclose on its mortgage with Peninsula.

On April 5, 2012, the County filed a foreclosure action against Peninsula and requested the
appointment of a receiver, who was eventually appointed by the court on May 9, 2012,

On April 10, 2013, the court awarded a judgment in favor of the County in the amount of
$13,021,313.00,

On May 15, 2013, the property was scheduled for public sale. However, there were no bidders
at the sale. A certificate of sale was issued on May 20, 2013 by the County Clerk’s Office.

On June 21, 2013, the Department solicited a Request for Information (RFT) (Attachment 5) for
Edison Marketplace. The Department received five responses.

On July 10, 2013, the RFI closed and the Selection Committee met on July 11, 2013 fo review
the final highest and best offers. Upon receipt of final offers from all eight respondents, the
Selection Committee recommended to the Board of County Commissioners PRC Investments
and Management, LLC as the highest and best offer.

The approval of the item will allow the County to recoup $7,160,000.00 of its investment in Edison
Plaza and allow the County to pay back the Section 108 funds drawn for this project to Housing and
Utban Development. Further, the sale of the leasehold interest is necessary and in the public interest to
facilitate the growth and creation of business enterprises in Miami-Dade County as it will ensure that
Edison Plaza continues to operate and provide services and jobs to residents of the area. If the Board
does not approve the sale of the leasehold interest, PRC will remove its commitment and initial escrow
deposit of $780,000.00.

Attachments

Russell Benford, Deputy Mayor



MEMORANDUM

(Revised)

TO: Honorable Chairwoman Rebeca Sosa I}ATE: September 4, 2013
and Members, Board of County Commissioners

TROM: %as% SUBJECT: AgendaItem No. 8(K)(1) .

County Attorney

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance ereating a new board requires detailed County Mayor’s
report for public hearing

No committee review

Applicable legislation requires more than a majority vete (i.e., 2/3’s
3/5°s , Ananimous ) to approve

—

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Veto 9=4~13

Qverride

RESOLUTION NO.

RESOLUTION AUTHORIZING THE COUNTY MAYOR OR
COUNTY MAYOR’S DESIGNEE TO ENTER INTO A
LEASEHOLD PURCHASE AND SALE AGREEMENT IN THE
AMOUNT OF $7,160,000.00 BETWEEN MIAMI-DADE
COUNTY AND PRC INVESTMENTS AND MANAGEMENT,
LLC FOR THE SALE OF THE COUNTY’S LEASEHOLD
INTEREST IN PENINSULA EDISON PLAZA; AND
AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO TAKE ALL ACTION NECESSARY
TO ACCOMPLISH THE SALE OF SAID LEASEHOLD
INTEREST

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference; and

WHEREAS, Miami-Dade County has a leasehold interest in the property located at 6261
N.W. 7" Avenue in Miami, Florida, District 3 (Folio #’s 01-3113-094-0020, 01-3113-094-0030
and 01-3113-094-0040) (he_reinafter referred to as “the Property™) by virtue of foreclosing on its
leasehold mortgage; and

WHEREAS, the buildings and impro{fements to the Property were funded with United
States Department of Housing and Urban Development Section 108 funds; and

WHEREAS, the leasehold mortgagor of the Property has defaulted on the Section 108
loan; and

WHEREAS, the County has foreclosed on its leasehold interest in the Property; and

WHEREAS, on May 15, 2013, the County’s leasehold interest in the Property was up for

public sale; and

WHEREAS, the public sale generated no bidders; and
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WHEREAS, On July 11, 2013, Miami-Dade County completed a procurement process to
solicit a Reréuest fér Information and PRC Investments and Management, LLC was the
respondent with the highest and best offer; and

WHEREAS, the leasehold interest in the Property is not needed for County purposes;
and

WHEREAS, it is in the best interest of the County to facilitate the sale of the leaschold
interest in the Property to continue to improve the lives of the residents and the community as a
whole by selling its interest to a buyer with commercial management experience; and

WHEREAS, the Board desires to apprdve the Plan for the purposes outlined in the
memorandum from the County Mayor which accompanies this Resolution and is incorporated in
this Resolution by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section f. | The foregoing recitals are incorporated in this resolution and are
apﬁrovcd.

Section 2. This Board hereby authorizes the County Mayor or the County Mayor’s
designee to enter into a Leaschold Purchase and Sale Agreement with PRC Investments and
Management, LLC, in substantially the form attached; and further authorizes the County Mayor
or thle County Mayor’s designee to take all actions necessary to accomplish the sale of leasehold

interest in said Property.
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The foregoing resolution was offered by Commuissioner
who moved its adopt_iron: ‘The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman
Lynda Bell, Vice Chair

Bruno A. Barreiro Esteban L. Bovo, Jr.
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss

Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 4™ day
of September, 2013. This resolution shall become effective ten (10) days after the date of its

adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as !} k ﬁ
to form and legal sufficiency.

Shannon D. Summerset-Williams



Aftachment 1

THIS LEASEHOLD PURCHASE AND SALE. AGREEMENT (this
"Agreement") is made and entered into as of July » 2013 (the "Effective_Date™) by
and between PRC Investments and Management, LLC, a Florida limited Liability
company ("Huyer), and Miami Dade County, a Political subdivision
of the State of Florida acting throngh its Task Force in Urban
Economic Revitalization clo Miami-Dade County

. Attorney{"Seiler"), with reforence to the following facts: .

A, Seller by virtue of a Ceutificate of Title issued on June 4, 2013 (“COT”) is the
owner of the leasehold inferest of the lease attached hereto as Exhibit A (the “Lease™),
which Lease relates to those certain premises located in Miami, Dade County,
Florida, as more particularly described in the Leage (the “Leased Premises"). In addition
1o the Lease acquired under the COT, Seller also owns a leaschold interest of
stbleases entered into with the tenants ourrently in possession of the Leased Premises
(“Sublease™), .

B. Subject to the terms and conditions of this Agreement, Seller desiresto
sell, transfer, convey and assign fo Buyer, and Buyer désitesta purchase, accept and
assume from Sefler, al] of the tight, title and interest of Seller in, to and under the
"Property” (as defined in Section 1.1 below). '

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual
covenanis, agreements, representations and warranties herein contuined, the parties
hercby agree as follows: ' :

1. Purchase and Sale of Assels:
L. Purchase of Assets, Uponthé terms arid subjeot 1o the conditions .
hereinafter set forth, at the "Closing" (as defined in Section 8.1 héreof), Seller
shall sell, transfer, conveyand assign to Buyer, and Buyer shall purchase
from Seller, all right, title and intersst of Seller (2) as tenautin, to and under
the Lease and the subleases defined in paragraph A above (the "Leasshold
Interest").

1.2 Assumed Liabilities, Effective as of the Closing Date, Buyer shall

.assume any future lisbilities and obligations of Seller as tenant under the Lease which

acerue on or after the Closing Date, said Habilities and obligations have herétofore been

disclosed {the "Assumed Liabilitics"). Except for the Assumed Liabilities and except as

otherwise specifically set forth in any of the other “Ivamsaction. Documents" (as

defined in Article 11), Buyer is not assuming suy other liabilities or obligations of

Seller including but not limited to, any monies owed to the Fandlord under the Lease, if

any. The obligations and covenants of Buyer set forth iri this Section 1.2 and elsewhere
inthis Agreement shall survive the Closing indefinitely. ]

- 13 Assignment by Buyer. Subject to Section 7.4.1 below, Buyer shall

have the right to assign its right to take title at Closing the Property to a wholly-owned

direct or indireet subsidiary of Buyer (the "Buver Sub™): provided, however, that no such

335026V 1



Attachment 1

assignment shall relieve Buyer of its obligations under this Agreement (including,
without limitation, Section 1.2 and Article 10 hereto) or any of the othér "Transaction
Documents” (as defined-in Article 11). Buyer shall provide Seller with written notice of
such election and the identity of the Buyer Sub af least two (2} days prior to the Closing
Date,

2. Purchase Price,

2.1 Purchase Price, The purchase price for the Lensehold Interest shail be
Seven Million One Hundred Sixty Thousand Dollars ($7,160,000), which sball be
subject to adjustment end reimbyrsement as hereinafter provided (the "Purchase Price").
Buyer shall pay the Putchase Price to Seller in full concurrently with the Closing by
wire transfer of immediately available finds to an account or accounts designated by

Seller or by Certified funds on the Closing Date.

22 Adjustments to Purchesé Price. The Purchase Price shall be subject

to adjustment atthe Closing as follows:

2.2.1 Prepaid Expenses, Propations and Deposits, The Purchase Price shall be
increased or decreased as required to effectuate the proration of expenses and receipts
(other than those adjusted pursuant to Section 2.2.2), including aby prepaid expenses and
receipis, if" any, under the Lease and fhe Sublease to be borne pursuant to this
Agreement by Seller including but not limited to, monies owed to the Landlord
under the Lease, if any, prior o the Closing Date and by Buyer on or afler the
Ciosing Date.  Without limiting the gencrality of the foregoing, all expenses incurred
by the ténant under the Lease, including, without Hmitation, rent (other than "Percentage
Rent" (as defined in Section 2.2.2 below)), utility charges, insurance charges,
common area operating expenses, real,.excise and personal property "Taxes® (as defined
in Article IT) and assessments lovied against the Leased Prerises, promotional find
expenses, use Taxes, deposits under the Lease or the Sublease, and similar prepaid and
deferred items, in each gase to the exient relating to thic Leasé or the Sublease, shali be
prosated between Buyer and Seller in accordance with the prireiple that Selier shall be
responsible for all expenses, eosts, and Jiabilities, and shall be entitled to all receipls,
alfocable to the period ending prior fo the Closing Date,. and Buyer shall be responsible
for all expenses, costs, liabilities aud obligations, and shall be entitied to all receipts,
allocable to the period on or afler the Closing Date.

222 anner of Determining Adjustments. The Purchase Price, taking into
account the adjustments -and, prorations pursuant to this  Section, will be
determined finally in accordance with the following procedures:

2221  Seller shall prepare and deliver to Buyer not later than five (5)
Business Days before the Closing Date an itemized preliminary settlement statement

(the "Preliminary Seftlernent Statement") which shall set forth Seller's good faith
estimate of the adjustments to the Purchase Price in accordance with Section 2.2.1
hereof,

2222 If Seller amd Buyer have not agreed upon a final settlement statement

335026V2 2
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on or before the Closing Date, then Selfer and Buyer shall cooperate In good faith to
finalize such scttlement statement as soon as practicable afier the Closing; provided,
however, the parties shall use such Seller's good faith estimated adjustments i ‘the
Purchase Price as set forth in the Preliminary Setflemient Statement delivered pursuznt
i Sectioh 2.2.2.1 above for purposes of determining the amount of any estimated
adjustiment to the Purchase Price paid by Buyer to Selfer at Closing, I Seller and
Buyer have not agreed upon a final settlement statement on or before the Closing
Date, not later than sixty (60} days after the Closing Dete, Buyer shall deliver to Seller 4
statement {the "Buver Adjustment Statement") sefting forth, in jeasonable detafl, its
determination of the adjustments to the Purchase Price and the calculation thereof and
reminding Seller of the thirty (30) day response period set forth in Section 2.2.2.3. 1f
Buyer fails fo deliver the Buyer Adjustment Statement to Seller wittiin the sixty (60) day
period specified in the preceding sentence, Seller's determination of the adjustments to
the Purchase Price as set forth in the Preliminary Settlement Statement shall be
conclusive and binding on the parties as of the last day of the sixty (60) day period.
2223 If Seller disputes Buyer's determination of the adjustments to the
Purchase Price, # shall deliver to Buyer a statement notifying Buyer of such dispute
within thitty (30) days after its receipt of the Buyer Adjustment Statement, I Seller
notifies Buyer of s acceptance of the Buyer Adjustment Statement, or if Selfer fails fo
deliver its statement within the thirty (30) day perio@ specified i the preceding
sentence, Buyer's determination of the adjusimentsto the Purchase Price as set forth in
the Buyer Adjusiment Statement shall be conclusive and binding on the parties as of the
earfier of the date of notification of such acceptance or the lastday of the thirty (30) day
petiod, and the appropriate party shall promptly pay to the other party in immediately
available funds the amount of any such adjustiment,

2224  Seller and Buyer shall use good faith efforts to resolve any dispute
involving the defermination of any adjustments to the Purcliase Price, and each party shall
afford the other party and s répresentativés reasonable access fo all appropriate books;
records and statements relating to the smbject matter of the adjustments to the
Purchase Price contemplated by this Sectior 2.2 for such purpose. ¥ the parties are
unable to resolve the dispute within sixty (60) days after Buyer delivers the Buyer
Adjustment Statement to Seiler, Seller and Buyer jointly shall designate an independent
accounting firm that has consistent and recent experience in real property matters similar
ter those involving the Property (the "Designated Arbitrator™) to rosolve the dispute. I
for any reason; the parlies are unable to_agree upon the Designated Arbitrator within
seventy-five (75) days afier Buyer delivers the Buyer Adjusimont Statement fo Seller;
or the Designaled Arbitrator fails or refuses to accept such ‘engagement within fifieén
(13} days after the parties' written request therefore, Sefler and Buyer shall Jjointly
designate The law offices of Michael Rosenbaum (the "Replacement Arbitrator™) to
vesolve the dispide.  If the Replacement Arbitrator fafls or refuses to accept stch
ongdgement, ih either case within fifteen (15} days affer the pariles’ written reguest
therefore, either Selfer or. Buyer may thersafter petition the Circuit Court of Dade
County, Florida for the appointment of an independent accouniing. firm to act as the
Replacement Arbitrator and resolve the dispute. Absent fraud or manifest error, {a) the
Designated Arbitrator's or Replacement Arbifrator's; as applicable, resolufion of the
dispute shall be final and binding on the parties, (b) subject to Section 2.3, the appropriate
party shall prompily pay to the other patty in immediately available funds the amount of
any such adjustment, and {c) a judgment may be entered in any court of competent
335026V2 3
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Jutisdiction if such amount is not'so paid. Any fees and costs of the Designated
Arbitrator or Replacement Arbitrator shail be split equatly bstween the parties,

- .. 23  Pa t of Adjustments 1o and Reimbursements of the Purchase
Price. If, pursuant t6 Section 2.2, it Is determined after the Closing Date that Buyer shall
be obligated to pay any amounts to Seller, then Buyer shall make such paynietits in fall to

* Seller within ten {16) days after such amount is finally defermined to be due.
Conversely, if, pursuant to Scotion 2.2, it is detsrmined after the Closing Date thai Seller
shall be abliguted o gay any amounts to Buyer, then Seller shall make sudh payments in
full to Buyer within ten (10) days after such amount is finally determined to be die.

24 Latelnterest. ¥f any amount payable pursuant to the provisions of
this Article 2 is not paid within ten (10} days after such amount is finally determined to
be due, sueh amount shall thereafter accrue interest until paid in full at an annual rate
equal fo the lesser of the "prime” interest rate as announced by The Wall Street Journal
from time to time during such period plus 2%, or the maxirmim interest rate permitted by
applicable law,

25  Survival. The partics’ respective obligations under this Article 2
shall survivethe Closing.

3. Representations and Warrapties of Selter,

3.1 Representations and Warranties of Seller. Seller hereby represents
and warrants to Buyer as foflows:

3.1.1  Orpanization, Seller is a MUNICIPALITY. Seller has all
tequisite power to own, lease and license its properties and asséts aad to carry on its
business in the manner and in the places where such propertles and assets are owned,
leased, licensed or operated or such businessis conducted.

3.12  Authority. Subject to the terms of any consent provisious of the
Lease, Seller has full right, power and suthority to enter into fhis Apreement and to
perform #s obligetions hereunder, The entry into and performanes of this Agreement
have been duly- authorized by all necessary action on the part of Seller in-accordance with
its governing documents and applcable law. This Agreement consfitutes, and each other
docunent, instrument and agreement to be entered into by Seller purduanf to the terms of
this Agreement will constitute, a valid agreement binding upen and enforceable against
Seller in accordance with its terms (except as limited by bankraptey or similar laws or the
availability of equitable remedies),

3.13 Consents. The execifion, delivery and performance by Seller of
this Agreement, and all other agreements, instraments of documents referred to herein or
contemplaled hereby, do not require the consent, waiver, approval, license or
authiorization of any Person or public authotity which has not been obtained or
provided for in this Agreement and do not and will not contravene or violate (with or
without the giving of notice or the passage of time or both), the governing documents of
Seller, any other contract or agreemeit to which Seller is-a party or by which Seller ig
bound or any judgment, injunction, order, law, rule or regulation applicable to. Seller.

335026V2 4
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Seller is pot a party to, or subject to or bound by, any jodgment, injunciion or decree
of any courl or govemmental authority which may restrict or .interfore with the
performance of this Agreement, or such other agreements, Histrumemts and documents.

3.1.4 The Lease and the Subleases Exhibit A sets forth a true, complete
and accurate description of the Lease (including all amendments, extensions, renewals,
ground or master lessor consents, and existing non-disturbance. and attornment
agreoments with respect therets), and Exhibit B sels forth p true, complete and accwnate
deseription of the Subleases (including all smendments, extensions, renewals, ground or
master lossor consents, and existing non-disturbance and attornment agreements with
regpectihergto). Subject to the terms of the Leaseand the Subleases, Seller has, and on
the Closing Dete will have, & valid Jeasehold interest in the Lease free and clear of any
“Liens” (as defined in Article II} other than () "Permitted Exceptions” (as defined in
this Agreement), (b) so-called "non-monetacy” Liens, including, without limitation,
any ground or underlying leases, easeménts, parking agreements, reciprocal
casement agreements, conditions, covenants and restrictions, restrictive: covenants,
development or similar agreements, zoning limitations and other restrictions jmposed
by any "Governmental Authority", or any other matter which 4 stwvey of the. Leased
Premises or a review of the publicrecords regarding the Leased Property would show,
whether ¢reated by or in the name of Seller or'any other party, or (¢) any other Liens,
whether "morietary” or "non-monetary" Liens, created by or in the name of any Person
other than Seller or any “Affiliate™ of Selier, including, without limitation, by any fee
owner or ground lessor under the Leasé. True, complete and accurate coples of the
Lease and the Subleases have been delivered or otherwise made available to Buyer
through Seller's agent, atid such Lesse and Subleases set forth the entire agresment
and understanding between the parties thereto with tespect to the lesing and oecupancy
{ar, as applicable, subleasing and cccupancy) of the Leused Promises. The Lease and
the Subleases are each in full force and effect against Selier and are valid and binding
against Seller and, to Seller's Knowledge, the applicable landlord or subtesiants
thereunder. Neither Seller nor, to Seller's Knowledge, the landlord under the Lease or
Pacific under the Sublease is in default under the Lease or fhe Subleases, as
applicable, nor Lias any event ocourred or failed to occur or any action been taken or
not taken which, with the giving of notice, the passage of time or both would mature
into or otherwise become a default under the Sublease or the Lease by Seller or, to
Seller’s Knowledge, the landlord. The landlord under the Leage is not an Affiliate of
Secller. Except for the Subleases, Sefler has not subleased, licensed or otherwise
granted any "Person® (as such term is definedin Article ) the right fo uss or cocupy
the Leased Promises or any portion thercof and, except for the Subleases, Seller ‘is
in exclusive possession of the Leased Premises. To Seller's Knowledge, there is
no pending ot threatened condemnation of any part of any Leased Premises by any
"Governmental Authority" (as such term is defined in Article IT).

3.1.5 Litigation, To Selter's Knowledge, there are no actions,
suits, claims, proceedings, hearings, disputes or ‘Investigations currently pending or
threatenied in writing at &ny time after January I, 2005, before any Governmental
Authority or that would come before any arbitrator, brought by or against Seller
involving, affecting or relating to the Property, including, ‘without Hmitation, any labor,
employment or Tax-related actions, suits, clalms, proceedings, hearings, disputes or
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investigations, Selier is not subject to any order, writ, assessments, judgment, award,
injunction or decree of any Governmental Authority velating to the Property. -

L 3.1.6. Certain Tax Matters, Seller is not a "foreign person”
within the meaning of Code Section 1445(f) or a "foreign partiter” within the meaning of
Code Section 1446, No part of the Property is "tax-exempt use property" within the
meaning of Code Section 168{h),

317 Affiliate Transactions. Except for the Subleases, (a)
Seller is not @ pary fo any conmiract or arrangement with, or indebted, either
directly or indirectly, to any of ifs Affiliates in conneetion with any pat of the
Property, and (b) none of Seller's Affiliates own eny assof, tangible or intangible,
which is used in and material to the operation of-any partof the Property.

318 Brokerage. Buyer and Seller hereby represent and
warrant that they have not hired, retained or dealt with any broker, finder, consnitant,
person, firm or corporation in connection with the negotiation, execution or delivery of
this Agreement or the fransactions contemplated hereander other than Mercedes Martin
Reaity, LLC. Buyer and Seller agree to nse Mercedes Martin Realty, LLC a5 a
transaction broker for this transaction. Additionally, Bayer agress to pay said brokerage
firn, $100,000 as brokerage commission pursuant fo a separate agreement made befween
Buyer and Broker, Further, Mercedes Martin Realty, LLC is seeking compensation from
the Seller parsuant to. the initial Letter of Intent and Leazsehold Purchasé Agreement.
submitted to the Seller in May, 2013, The Seller has agreed to pay Mercedes Martin

Realty, LLC,

3.1.9 Development Projects. Neither Seller nor any Affiliate of
Seller is bound by any agreement or commitment regarding the development,
constructfon or operation of any proposed development that is currently contemplated

3.2 Knowledge. Where any representation or warranty contained in
this Agreement is expressly qualified by refersnce "to Seller’s Knowiédg(;," "to the
Kunowledge of Seller," or any similar language, # refers to the actual knowledge of Craig
Clay and/or any represenitative(s) of Seller.

. 33 "As Ts" Purchase. BUYER ACKNOWILEDGES THAT AS A
MATERTAL CONIITION OF THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT, BUYER I8 ACQUIRING THE PROPERTY ON AN "AS 18" AS.TO
THE PHYSICAL CONDITION OF THE PROPERTY.

3.4 Updating of Schedules, Seller shall, from time fo time, priorto the
Closing, updite the, Schedules to this Agreement, or create any new scheduoles revising its
representations ang warrauties, if aftef the Effective Date Seller leams of new exceplions
{0 the representations and warrantics set forth in this Agreement (together, the "Updated
Schedules"), and prompitly deliver such Updated Schedules to Buyer. If any Updated
Sehedule reflects or describes 2 "Material Adverse Effect™ {as defined in Article I1) from
the conditions previously. deseribed in the representations and warranties, then Buyer
may, at its option, upon written notice thereof to Seller, within two (2) Business Days of
Buyer's receipt of an Updated Schedule, terminate this Apgreement upon nolico to Seller,
If Selier's representafions and warranties were {rue and correct when made, then Buyot's
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sole remedy in the event of the receipt of an Updated Schedule shaft be to terminate this
Agreement in accordance with the foregoing sentence (or to proceed with the Closing).
1f the then scheduled Closing Daté vould oecur prior to the end of the two (2) Business
Days period. set forth in this Section 3.5, the delivery of sny Updated Schedule shafl
postpone the Closing Date. to thé date which is ten (30) Business Days after Buyer's
receipt of the Updated Schedule,

4. Represgnfations and Warranties of Buyér, Buyer hereby represents and

warrants to Seller as follows:

4.1 Oupanization. Buyer is a corporation duly organized, validly
existing anid in good standing inder the laws of the State of Florida, Buyer has aif
tequisite power to own, lease and license ity properties and assets and to oarry on its
business ifi the manner and in 'theé. places where such properties and assets are owned,
leased, licensed or eperated or such business is conducted.

42 Authority. Buyer has full right, power and authiority to enter into
this Agreement and to perform its obligations hereunder. The entry into and performance.
of tlris Agreement has been duly authorized by all necessary action on the part of Buyer
in_accordance with its poveraing documents and applicable law, and this Agréement
constifules, and each other doeument, instrument and agreement o be entered into by
Buyer pursuant to the terms of this Agreement will-constitute, a valid agreement binding
upon and enforceable apainst Buyer in accordance with its terms (except as Hmited by
‘bankruptcy orsimilar faws or the availability of equitable remedies).

43 Comsents, The exccution, dalivery and performance by Buyer of
this Agreement, and all other apreements, instruments and documents referred. to or
contemplated herein of therein do not require the consent, waiver, approval, licenge or
ruthorization of any Person (other than the landlord undér the Lease and any lenders
having Liens on the Leased Premises) or public authority which has not been obfained
sud do not aad will not contravene or violate (with or without the giving of notice or the
passage of time or both) thé governing documents of Buyer or any judgment, injunction,
order, law, rele or regulation applicable to Buyer. Buyer isnot a party to, or subject to or
bound by, any judgmeit, injunction or decree of any court or Governtientaf Awthority of
aty lease, agreement, instrument or dogumient which may restrict or interfere with the
porformance by Buyer of this Agreement, or sach other leases, agreements, Instruments.
and documents.

4.4  Financinl Copdition. Buyer is a newly formed entity, created for
the purpose of effectuating the transactions conteinpiated by this Agreement

45 Brokerage. Puyer has employed Meércedes Martin
Realty and Fortune Realty as brokers,

o5 Conditions Precedent to Buyer's Igations, Buyer's obligations under
this Agreemenit arc subject.to the fulfillment of each of the conditions set forth. in this
Article 5 af or beforethe Closing, subject, however, 1o the right of Buyer to waive any
one of more of such conditions in whole or in part (provided that no snch waiver shall be
implied or binding upon Buyer unless given in writing},
335026V2° 1
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5.1  Performance by Seller. Seller shall have timely performed and

complied ‘with in all material respects all agreements and conditions reduired by this
Agreement to be performed and complied with by Seller on or priorto the Closing Date,
includmg, without limitation, delivery to Buyer of the "Seller Deliveries” (as defined in
Section 9.3 below) in accordance with Seotion 3.3 below.

‘ eprgsentation and Warranties, The representations
and warranties herein of Scller shall be true and corract in all material respects as of the
Closing Date (oxcept to the extont any such representation or watranty s qualified by
materiality, in which case such representation or wartanty shall betrue in all respects),

53 Ne Injunctions. No order shall Have been entered in any action or
proceeding before any Governinental Authority, and no p‘:—bﬁminary or- permanent
injunction by any court of competent jurisdiction shall have been issued and remain jn
effect, which wounld have the effect of malking the consummation of the transactions
contemplated by this Agreement illopal; provided, however, thay if any -such action,
proceeding or injunction exists as a result of the wrongful action or omission to act of
Buyer or any of Buyer's Affifiates, the samne shall be an event of default by Buyer under
this Agreement.

54 HSRAct. All required filings under Section 7A of the Hart-Seott
Rodino Antitrust Improvements Act of 1976, as amended (the "HSR Act"), shall have
been completed and all applicable time fimitations under the HSR Act shall kave expired
without &' request for further information by the Televant federal autliorities under such
Act, or in the event of such a request. for further information, the expiration of all
applicable tie Hmitations under the HSR Act shall have ocourred without the chiection
of such federal authorities,

6. Conditions Precedent.to_Selier's Obli pations.  Seller's obligations under
this Agreement are subject o the fulfillment of each of the conditions set forth below i
this Article 6 at or before the Closing, subject, however to the right of Seller ta 'walve atty
one or more Such conditions in whole or in part (provided thiat no such waiver shall be
implied or binding spon Seller unloss given in writi ng).

6.1  Performance by Buyer, Buyer shall have timely performed and.

oomplied with in all matorial respects all agreements aid conditions required by this
Apgreenient fo be performed and complied with by Buyer on or prior to the.Glasing Date,
Including, without Yimitation, defivery to Seller of the "Buyer Deliveriss" (as defined in
Sectlon 9.2 below) in aceordance with Section 8.2 below.

2 coyrgey of Representations and Warranties. The representations
and wamantios herein of Buyer shall be true snd correct in all materlsl respeets as of the
Closing Daté (except to the extent any such représentation or warranty is qualified by
matetiality, in which case such representation or warranty shall be tryre in af] respects).

6.3 No Ipjunctions. N¢ order shall have been entered in ity aetion or
proceeding before any Governrmental Authority, and po preliminary or permanént
injunetion by any court of competent jurisdicton shall have been issued and remain in
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effect, which would have the effect of making the consummation of the transactions
contemplated by this Agreement illegal; provided, however, that iF any such action,
proceeding or injunction exisls as a result of the wrongful action or omission to act of
Seller-or any, of Seller's Affiliates, the same shall be an event of default by Seller uider
this Agreement, ' ‘

64  HSR Act. All required filings under Section 7A of the HSR Act
shall have heen conipleted and all applieable time limitatlons nader the HSR Act shall
have expired without a request for farther nformation by the relevani federal authorities
under suoh Act, or in the event of such a vequest for firther inforination, the expiration of
all’ applicable time Timilations under the HSR Act shall have ‘doourred without the
objection of such fedeéral anthorities,

7. Covenants.

7.1 Commereially Reasonabls Efforts,

. T.LY Upon the terms and subject to the conditions of ihis Apreement, the
parties hereto will use commercially reasonable efforts o take, or ¢ause fo be taken, ail
actions and to do, or camse to be done, all things necessary, proper or advisable
consistent with applicable law 6 consummate and make effective in the most
expeditions manner practicable the iransactions confemplated by the Transaction
Documents, jnchiding, without lintitation, obtaining any authorizations, consents, orders
or approvals of any Person or (overnmental Authority that iay be or become necessary
in connection with the execution, delivery or performance of a party's obligations
hereunder. Natwithstanding the foregoing, neither Seller nor Buyer shall be required to
pay consideration or grant sy rights, gnaraniee or concession to any third party or to
modify in any material manner the terms of the Lease in drder to obtain any such consent
or approval or any such release; provided, however, thiat if Buyer elects to cause a Buyer
Sub to take an assignment of any of Seller's right, titls or interest nnder; or assume any of
Seller's obligations under; the Lease, and. the landlord's consent is required under any
soch Lease, Buyer shall offer to provide a guarantes to the landlord of all of such
assumed obligations concurrently with Seller’s initial submission fo such landlord of
requestfor such consent.

7.1.2  Buyer shall use s commercially reasonsble efforts and Selier shall
use its commercially reasonable efforts to cooperate fully to obtaid promptly all such
authorizations, consents, orders and approvals required fo be obfained. in connection
with the transactions contemplated hereby. Without fimiting the generality of the
foregoing, to the extont such filing is requived by the HSR' Act, Seller and Duyer
agree that each shall. prepare apd file a notification and report form pursaant to the HSR
Act as soon as practicable aftor the Effective Date, but in no event lator than fen {10) days
after the Effective Date. 1f a filing is made under the HSR Act, Selier and Buyer ¢ach
also agree to request edrly termination in such filing and respond with reasonable
difigonce and dispateh to any request for additional information made in tesponse fo such
filing, Al filing fees agsoeiated with complying with the HSR Act shall be borme 50% by
Seller and 50% by Buyer.

7.313  Notwithstanding the provisions of Seotion 7,12, with yespeat to
335026Y2 9
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the assignment of the Lease from Seller to Buyer, Seller, al' its cost and expense,
shail use its commercially reasonable efforts, and Buyer, at its cost and expense, shall-use
its commercially reasonable efforts to eooperate fully with Seller:

L (a} fo obtain promptly from the lindlord under the Lease
and al] other 'app'ropriate parties amy consent required to be obtained in.commection with
(8) such assignment and (ii) the grant to the lenders under the Financing of Liens on the
tenant’s interest in the Lease and other consents, estoppels and approvals required as
conditions precedent to the closing of the Financing (collectively, the "Leasehold
Morigages"); provided, however, that Buyer shall bear dny expenses atiributable to
ohtaining the Leasehold Mortgages. In. connection-therewith, Buyer agrees promptly to
provide all financial and other informationand background materials regarding Buyer, its

Affilintes and their respective senior ‘management, and such lerders, which the landlord
or any other appropriate party under the Lease may reasouably request in conrection with
such party's cvaluation of Seller's request for consent to any such assignment or grant of
any such Leaschold Mortgage, Buyer also agrees to make its and its Affiliates’ senior
management teasonably available to such parties for this purpose.  Buyor hercby
acknowledpes that, in those cases where no party's consent is required for the asstimment
of the Lease to Buyer or to the grast to the lenders under the Financing of & Leasehold
Mortpage  with respect to such Lease, Seller may elect fo send notices to the landiord
andfor all other appropriste parties, rather than requests for consenfs, which notices
describo the {ransaction contemplated by this Agreement, and-some 6f which notices seek
the "acknowledgment" of such landlord and stich other parties fo the assignment of the
Leass; and (b) to obtain teleases of Seller's and its Affiflateg

With respeet to the matters described in this Section 7.1.3, Seller may clect at any time to shift.
to Buyer primary fesponsibilify for ‘obtaining the consents and agreemenits tinder this Section by
s notifying Buyer inwriting. "Thereafier, Buyer shall, at Seller's expense as provided above,
se Its commercially reasonable efforts to accomplish the matters described in this Section, and
Seller shall use its commercially reasonable efforts to cooperate fully with Buyer, The parties
agreo that, if the landiord or any .other party is presented with 4 combined request to consent fo
the assignment of the Leasehold Inferost hereunder and the gtant of 5 Leasshold Mortpape with
respect to such Leasehold Interest refuses, without explanation, to provide the consents
requested, or it is not otherwise reasonsbly apparent from such parly's response to sucl
combined request whether such fandlord would have consented to the assi pnment of the
Leasehold Interest If such request had not been aceorpanied by a request for a Leasehold
Mortgage; it shall be presumed that such refisal was attributable only 1o the request for
consent to the Leasehold Mortgage for purposes of determining. whether the condition
precedent set forth in Section 5.4 of the Asset Purchase Agreement has been satisfied;
provided, however, that Buyer sliall be entitled to rebut such presumption by requiring Seller to
present to such party a sepurate requist for consent to assignment of the Leasehold Interest
only, and if such party fails for any reasonto provide such consent to assignment it shall be
deemed a failure of the condifion precedent set forth in Section 54 of the Asset
‘Purchase Agreement.

72 Access to Properties and Records. From and after the Effective

Date through the Closing Date or the earlier termination of this Agreement, Seller shall
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afford to Buyer, and to the accountants, cotnsel and represéntatives of the Buyer, upon
reasenable prior notice, reasonable access during normal business hours throughout the
period prior to the Closing to the Leased Premises and, during such period, shall fienish
promptly to Buyer 21) other information concerting (he Property and its personnel as such
partics may reasonably request. Notwithstanding anything in this Section to the contrary,
RO access pursuant to: this Section 7.2 shall unreasonably interfers with Sefler's
conduct of its business at the Leased Premisés. Buyer shall hotify Seller in writing of
any material breach of this provision known to it and shall afford Seller a reasonable
opportenity to cure any such breach, ‘

. 73 Seller's Operations Prior to the Closing, From ‘and after the
Effective Date unti! the Closing, Selier (a) shall not sell, transfer, assign, dispose of or
grant any Lien on, of permitto be sold, transferred, assigned, disposed of or encumbered,
all or any material part of the Proporty as the same shall be constitited on the Effective
Date, except to the extent thet my such Lien will be removed at or prior to the Closing;
(b} shall not enter into any lease, contract or commiitment or incur any liabilitles or
obligations in conhection with the Property, cxcept for lenses, contracts, commitments,
Habilities or dbligations that will not bind Buyer or the Property -after the Closing; (o)
shall not release, waive or comptomise any of its rights with respect to, the Leuse without
the prior written consent of Buyer, which consent shall not be unreasonably withheld,
conditioned of delayed to the extent such proposed action occurs in the :ordinary Gourse of
its business consistent with past practice and which is reasonably expected to be without
Material Adverse Effect upon the value or uiility of the Property; and (d) shall not,
directly or indirectly, destroy or otherwise dispose of any. books, records or files relating
to ‘the Lesise or the Property, other that in the ordinary course of business, generafly:
consistent with past practice,

74 Cooperstion,

743  Qenerally, Bach party shall provide the ather with such
cooperation as'mdy reasonably be requested, at the expense of the reguesting party
{unless the requesting party is o be indemnified with respect thereto, in which case such
sooperation shiall be given at the expense of the indemnifying party), in connection with
the. defense of any third party litigation relating to the subject matter of this Agreement,
Additicnally, Sefler shall mako avaflable to Buyers independent accountants such
information and documentation regarding the Property to the extent such information
aud documentdtion is reasonably required, and zllow Buyer's independent adcountants to
make and retain copies of such information and documentation, provided that (2} such
information and documentation is.then in the. possession or contrel of Seller or Seller's
Affiliates, and (b} 5o long as Buyer's independent accountant does not require that  such
information or documentation be obtained directly from Seller, such information
and documentatioh Is not otherwise in the possession or control of Buyer, any of
Buyer's Affilistes or such independent accountarit, or is not otherwise reasontably
available from another source fo Buyer or such independent ccountant,  Seller also
agrees to make itg and its Affiliates’ senjor managemant rensonably available to Buyer
and its accountants for this purpose,

7.5 ives on; : Coljection
of Ageounts Receivable. After the Closing Date, sach of the parties hereto shall cause
335026V2 i1
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their personnel to provide the other party with financial accounting, Tax, and similar
information reasonably nevcessary to prepare Tax retums and other filings reluting to the
Lease and to finalize the prorations and adjustments called for by Section 2.2 hereof.
Seller-agrees that it will promptly deliver to Buyer any miail or other communications
received by Seller on or after the Closing Date pertaining to the Property and any cash,
checks or other instruments of payment to which Sgller is not entitled. Buyer agrees that
it will promptly deliver to Seller any mail or other.comuunications received by Buyer on
or after the Closing Date periaining to Seler's operations, properties or other affairs of
Seller, any cash, checks or other instrumends of ‘payment to which Buyer is vot enfitled,
and any other assets or properties of Seller.

7.6  Post-Closing Covenanls of Buyer.

7.6.1 Maintenance of Fnsurance, Buyer agrees that from and

after the Closing Date, Buyer shall at all times maintain in complete force and effect, in
apcorddnce with the requirements of the Lease, all policies of insurance raquired by the
Lease to be maintained by the tenant, Buyer shall deliver to Seller éxecuted copies of
certificates of insurance evidencing the foregding o the Closing Date. New certificates,
shall be delivered promptly whenever policies are rerewed or new policies are written.
As often as any such policy shall expire or be terminated, a renewal or additional policy
shall be procured and maintained by Buyer in like manner and to like extent, and new
certificates thereof shall be delivered to Seller. All policies of insurance maintained by
Buyer pursuant to the requirements of the Lease shall confain a provision that the
company issuing said policy will give Seller not less than ten (10) days' notice in writing
in advance of any canceliation or lapse of the effective date or any reduction in the
amounts of insurance. In the event that Buyer fails to comply with any of the
requirements of this Section 7.6.1, and Buyer fails to cure such non-compliance within
ten (10) days of delivery of notice thereof from Seller, Seller may obtain sy and all
policies of insurance required to comply with tenant’s obligations under the Lease, and
Buyer shall immediately pay to Seller any and all costs reasonably incurred by Seller in
connection with obtaining and maintaining sech inswrance.

7.7 Destruction of Books, Records and Files, If, after the Closing,
Seller or any of its Affilintes proposes to desiroy or otherwise dispose of any books,
records or files relating to the Property (but not ineluding. eny financial reporis ot other
information regarding fthe Property to the extent such finsncial reports or other
information is integrated into financial reports or othér inforteation regarding- the
operations generally of Seller or such Affiliate), Seller shall defiver prior notice thereof to
Buyer and Buyer shail have a period of sixty (60) days froni receipt of such notice to
deliver notice fo Scler of ils desire to take possession of such books, records or files, in
which event Seller shall deliver to Bisyer possessiotl of such books, records or files at the
earliest practicable date. Seller shall not destroy or otherwise dispose of such books,
records or files prioro the end of such sixty (60) day pericd, '

8. Closing.

8.1 Closing Date, Subjectto the satisfaction (or watver by Buyer or

Sellér as provided therein) of the conditions precedent in Articles 5 and 6 hersof, the
transactions contemplated by this Agreement shull be' comsummated at closing (the
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"Closing™) at the pffices of Lisette M. Blanco, LA, 6625 Miami Lakes Drive, Miami Lekes,
Florida 33014 (“The Title Company®) within thirty (30} days from the date hereof or sooner (the-
“Scheduled Clasing Date™), In addition to all other conditions set forth herein, the obligation of
Buyer to consuimate the iransaction désoribed herein is conditional upon the following: (a)
Seller’s representations and warranties confained herein shall be true and totrect in all material
respects as of the date hereof and as of the Closing Date; (b) As of the Closing Date, there shall
exist no pending actlons, suits, arbitrations, claims, attachments, proceedings, assighments for the
benefit of creditors, insolveniy, bankriptoy, reorganization or othier proceedings against or
directly relating to the Preniises or against Seller with respect to its anthority or ability fo sell the
Premises in accordance with this Agreement; {c) The Title Company shall provide Buyer with &,
policy of title insurance, or the unconditiondi commitmént of the Title Company to fssue the
same, in the full amount of e Purchase Frice, cffective a3 of the Closing Date, insuring &
leaschold intérest in the Promises identified in the Fxthibits attached harejo in Buyer, subiect to
only the Permitted Excoptions (as hervinafier defined),

8.2 Paymient_of Purchase Prics. Buyer shall pay at

closing, available funds in an amournt squaf o the Porchase. Price paid by Buyes to
Seller. :

) 8.2.1  "Permitied BExceptions" means the following Liens: {a) Liens for
Taxes, assessments or other govermental charges or Jevies not yet due and payable; and (b
statutory Liens of landlords and Liens of carriers, warehousemen, mechanics, materialmen
and other Libns imposed by Law and on a basis consistent with past practice for amounts not:
yet due; {(£) Any and al) present and fiture laws, regulations, restrictions, requirements,,
ordinances, resolutions and orders affecting the Premises, including, withont limitation, ay’
laws refating to zoning, building, environmental protection and the use and ocoupancy of the
Premises, provided same do not (i) prohibit the centinued use and occupansy of the Premises
for the purposes for which the Prémises are prosently being used and occupled, or (i) render
title to the leasehold interest in the Premises uninsurable at regular rates without the payment
of additional premium; (d) Grants made prior to the date hereof of licenses or casements or
other rights in favor of any public or private utility company or governmental entity for, -or
pertaining to, wilities, sewers, water maing or drainage, provided the seme are recorded of
reeord as of the date hereof, and provided further that same {o not render tile fo the leasehold
interest in the Premises uninsurable at regular rates without the payinent of additional
premiums; (e} Any state of facls or physical condition whick a corrent accurate survey would
disclose, provided same does not render title to the feasehold interest in the Premiises
unmarketable or uninsurable at regular rates without the paymet of additional premivms; ()
Any other matters 1hat would constitute Objections to which the Title Company certifies that
it wil insure 1itls to the Jeaschold interest in th Premises free of such Objections, at regular
rates without the payment of additional premivms; (g) The standard printed limifations on the
Jjacket of the title insurance commitment issued by the Title Company, provided that Selfer -
delivers a typical tile affidavit as to parties in possession, work performed at the Premises,
ete,; (h) Consents of record by the Sefter or any former owner of the Premises for the erection
of -any strusture or structures on, under or above any streef or strects ot which the Promises
may abut if applicable; (1} Unpaid installments of assessments not due and payable on or
before the Closing Date if applicable; {j) F inancing statements filed more than 5 yéars prior o
the Closing Date and not renewed, or filed against property or equipmerd no longer located ori

the Premises; (k) Rights-of utility comipanies to lay, maintaln, instal] aid. repair pipes; lines;
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poles, eonduits, cable boxes and related equipment on, over and under the Premises, provided
that none of such rights imposes any monetary obligation on ihe owner of the Premises.

8.3; State of Title; Objections :

) 8.3.1 Buyer, at Buyer’s sole cost and expestse, will order a'title réport for the Prentises
from The Title Company nuthorized to conduct business in the State of Florida. The Title
Company shall be given instructions ta provide a copy of the title report and all searches made in
connection therewith, to the Sellor or the attorney for Seller. A copy of the title report delivered
torthe Seller or the Seller’s attorney shall constitute Buyer providing notice of title defests to the
Seller on the matters set forfh thesein which are not Pérmitted Exceptions,

8.3.2 If Seller ¢ither 15 unable to convey tifle to the Premises in accordance with the
provisions of this Agresment, or does not elect to remedy any Objection(s), subject to Seller’s
obligation to remedy all Mandatory Cure ftesis (as hereinafter defined), Seller shall promptly so

‘nolify Buyer in writing, and Buyer shall kave the right to elect efther (a) to accept such title as
Seller Is able to convey, with a reduction of the Purchase Price or any othér credit or abatement
on account théreof as the pariies may agres of (b) to terminate this Agreement and receive a
refund of the Down paymeat, Buyer shafl meke its election between clauses {a) and (b) of the
immediately preceding sentence by writtest noties to Seller giver not latér than thie tenth: (101k)
business day after Seller gives written.notice fo Buyer of its inability or unwillingiess to remove
any Objegtion(s). If Buyer shall fail to give such notice as.aforesaid, then Buyer shall be deemed
1o have elected the option in clause (b) above. Notwithstanding the foregoing provisions of this
Article 5, Sefler shall, af or before the Closing; at Seller’s sole cost and expense, remove of
record or cawse the Title Company to omit from Buyer®s title policy all Mandatory Cufe Iiems.
The term Mandatory Cure Hems, as used herein, shail mean all (i} liens enenmbering the
Premises, including, but hot limited {o, judgments and federal, stafe and municipal tax liens
{including the preparation or filing of appropriate satisfattion instruments in connection
therewith); and (ji) Voluntary Liens (as hereinafter defined). The term Voluntary Liens, as used
herein, shall mean liens and other encumbrances which Seller tias knowingly and intentionally
placed on the Premises, or which are shown on the Title Report ot title continuations, or with
respect to which Seller has taken an affirmative action that results in the placement of samne
against the Premises, including, without Jiritation, any and all (i) mechanics® liens and/or
materials refating to work-performed or atleged to be performed at the Premises: and (if)
matigages recorded against the Premises, I Seller has not caused all Mandatory Cure ltems to be
removed ofrecord as of the Closing, Buyer may terminate this agreement without penalty and
receive reimbursement immediately of the monies placed in escrow.

8.3.3 Notwithstandiog anything to the copirary contained herein, Sefler shafl have the
abligation to use Seller’s commerciaily reasonable efforts to remedy any and all Objections
which are not Mandatery Core Trems ptior fo the Closing Date. In the event Selter shall be unable
{as opposed to unwilling) to remedy such Objections prior to the Closing Date (ather than the
Mandatory Cuore Ttems which Seller is oblipated to satisfy or discharge, Seller shall be entitied to
one {) ot more adjournments of the Scheduted Closing Date for an agpregate period not to
- exceed ninety (90) days if Buyer agrees to same. Buyer’s obligations under this Agreetnent shall
remaifi in full force and effect during any agreed adjournment period, If Seller fals to remedy
any Objection(s) other than the Mandatory Cure Tems prior fo the date which is ninety (90) days
after the Scheduled Closing Date, thet Buyer may elect, in Buyer’s sole and absolute discretion,
to allow Seller an additional thirty (30) days to remedy the Objection{s).(the “Cfjection
Extension Period”), in which event Seller shall use Seller’s commercially reasonable efforts (and
shall keep Buyer and The Title Ceinpany apprised in writing of Selter’s progress) o remedy such
Objection(s) prior to the expiration of the Objection Fxtension Period. If Buyer does not grant the

335026Y2 ’ 14

21




Attachment 1

Objection Extension Perlod or, in the event that Selter is unable {as opposed to unwilling) o
remedy the Objections prior to the termination of the Objection Extension Period (if so granted
-by Purchaser), then the Seller shatt be deemed (o have elected not to remedy any Objection(s),
other than the Mandatory Cure Ttems, .

834 Cqﬁditidn of the Premises: Except as expressly provided to.fhe contrary herein, the
Premises are as of the date of this Apreenient, the Premises are being sold in “as is” “where is”
condition. .

8.3.5 Buyer shall have thirty (30) days from the effective date (“Inspection Period”y
within which to have inspections of the Premises performed as Buyer-shall desire during the
Tnspection Peridd. If the Buyer determines at'its sole discretion, that the Premises s riot
receptable to the Buyer, Buyer may terminate this agreement by delivering written notice of
such election to the Seller prior to the expiration pf the Inspection Period. If ihe Buyer timely '
‘ferminates this agreement, the Down payment shall be immediately returned to the Buyer
thereupon, Buyer and Seller shall be released of all farther obligations under this agreement,

8.4 Deliveries by Buyer, At the Closing, Buyer shall deliver fo Seller all of the following
(collectively, the "Seller Daliveries™).

84.1  Assigmment and_Assumption of Lease and Subledss, A duly executed and,
where necessary, acknowledged counterparts of the Assignment and Assumption of Lease
and Subleaso by and betweei Buyer and Seller in substantiaily the form of Exhibit C attached
hereto (the *Assipnthent and Assumption of Subl e

842 Buyer's Closing Certificale. A duly executed certificate, dated as of the
Closing Date, fo the effect that the conditions have been satisfied in accordance with the terms
and provisions hereof,

843 Additiona! Deliveries by Buyer, Such additional decuments, instruments and
agreements, signed and properly acknowledged by Buyer, if approptiate, as may be necessary
to' comply with Buyer's cbligations under this Agreement {coliectively, the “Buyer’s
Deliveries™). ‘ '

8.5 Deliveries by Sellet, At the Closing, Seller shall deliver to Buyer all of the
folleving (collectively, the "Seller Deliveries”). ‘ .

8.5.1 Assignment and Assumpticn of Lease and Sublease, Duly execated and,
where necessary, ackriowledged counterparts of the Assignment and Assumption of Lease
and Sublease,

8.52 Seller's Closing Certificate, A duly executed certificate, dated as of the
Closing Date, to the effect that the conditions have been satisfied in accordance with the tefms
" and provisions hergof,

8.5.3 Additional Deliveries, Such additional documents, instriments and
agresments, signed and properly acknowledged by Seler, if appropriate, as may be
necessary to comply with Seller's obligations under this Agreement,
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86  Closing Costs.  Seller shall pay all documentary, transfer, excise or similar
Taxes, if any, payable in comnsction with the transactions contemplated by this
Agreement. Buyer and Seller shall each beat their own legal and -accounting costs and-
fees. . :

8.7 Possession. Subject to the ferms of the Sublesse, possession of the Leased
Premises shall be delivered to Buyer-on the Closing Date; provided, however, that Seller
shall deliver possession of all files for the Lease within five (5) Business Days after
the Closing Date,

9. Tefmination. Notwithstanding anything to the contrary contained herein,
fhis Apreement may be terminated at any time before the Closing (a) by muinal consent
of Selier and Buyer; (b) by Buyer, upon written notice 1o Seller, if Sefler has breached
dny fepresentation, warranty, covenant or agrcement, such breach has had, ecither
individually or in the aggregats, a Material Adverse Effect, and snch breach is either not
capable of being cured pricr to the Closing or, If such breach is capable of being cured, is
1ot so cured within ten (10) days of notice by Buyer to Seller of such breach; or {c} by
Seller, upon written notice fo Buyer, if Buyer has breached any representatios, warranty,
covenant or agreement, and such. breach is either not capable of being cured prior to the,
Closing or, if such breach js capable of being cured, is not so cured within ten (10) days
of notice by Seller to Buyer of such breach, If this Agreement Is termirated, this
Agreement shall become noll and void and have no further force or effsct, and no party
hersto (or any of such parly's Affiliates, directors, officers; agents ot represgntatives),
shall have any lability or obligation hercunder; provided, however,. that (i) the letter of
Intent dated as of May 10%, 2013 by and among Buyer and Seller shall remain in full
force and effect, (ii) each party shull bear its own fees and expeases incurred in
conmection with the negotiation and documentation of this Agreement and the
Transaction Documents, and (Hif) notwithstanding the foregoing, but Subject to the terms
of Article 10 below, termination of this Agreement shail not release any party from any
lishitity for any breagh by such party of any of its representations, warranties, covenantd
or agreements contained in this Agreement prior to such termination.

H.,  Indemnification.. . ‘

10.1  Iodemmification by Buyer.  Subject to the ferms .of this Article
10, Buyer shall indemnify and hold Seller, its Affiliates and their respective employees,
officers, divectors, members, managers, shareholders, agents, contraciors, attornéys and
representatives (collectively, the "Seller Indemnified Parties”) harmiess from and against,
and agrecs to promptly defend any Seller Indémnified Party from and reimburse any
Seller Indemnified Party for, any and all any and all Yiabilities, demands, claims, actions,
causes of action, costs, damages, deficiencies, Taxes; penaities,; fines and other Josses and
expenses, whether or not arising out of a claim made by any thied party, including all
intevest, pendltiss, reasonable aftorneys' fees and expenses, and all amounts paid- or
incuirred in connection ‘with any action, detnand, proceeding, investigition or claim by
any third party (incleding any Governmental Authority) ("Losses"} which such Seller
Tndemnified Pasty may at any time suffer or incut, or become subject to, as a result of or
in comnection with: )

10.1.1 any untruth or inaceuracy in any representation of warranty
of Buyer or any Buyer Sub confalned in this Agreement or in any otlier Transaction
335026V2 is
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Daocument; provided, however, that for purposes of determining an untruth or inaccuracy
in any such representation or warranty for purposes of this Section 10.11, the
representations and warranties of Buyer that are limdted or qualified by references to
“material" or "materiality” or "Material Adverse Effect" or similar qualifications shall be
construed as if they were not limited or qualified by such qualifications.

10.1.2 any failure of Buyer or any Buyer Sub duly to perforin or
observe amy tertn, provision, covenant, agreement or condition contained in this
Agreement or the other Transaction Documeénts to be performed or obiserved by Buyer or
such Buyer Sub; or

16.1.3 any claim or cause of action by any party arising on ot after
the Closing Date against any Seller Indemnified Party (including, without limitation, any
olaimg or cause of action arising from the faiture to obtain any required consents or
approvals including, without Limitation, consents or approvals from any party, to the
assignment of the. Lease to Buyer) with'respect to the Property, the ebligations of Seiler
assumed by Buyer or an Buyer Sub under this Agreement (including the Assuined
Liabiliiies)or any of the other Transaction Docwments, imcluding any default by Buyer or
any Buyer Sub under the Jease arising on or after the Closing Date,

102  Indemnification by Seller.  Subject to the terms of this Article
10, Selter shall indemnify and hold the Buyer, ils Affilistes and their respective
employees, officers, directors, members, managers, shareholders, agents, contractors,
attorneys and representatives (collectively, the "Buver Indemnified Parties™) harmless
from and against, and agrees to promptly defend any Buyer Indemnified Party from and
reimburse any Buyet Indemnified Party for, -any and all Losses which such Buyer
Indemnified Party may at any time suffer or incur, or become subject 1o, as 4 Tesult of or
in connection with:

10.2.1 any vafruth.or naccuracy in any representation or warranty
of Seller contained in this Agreement or in any other Transaction Document; provided, -
however, that for purposes of determining an uniruth or inaccuracy in -any such
representation or warranty for purposes of this Section 10.2.1, the representations and
warranties of Seller that are limited or qualified by references to “inaterial® or
"materinlity” or “Material Adverse Effect" or similar qualifications shall be construed as
if they were not limited or qualified by such qualifications,

10.2.2 any failure of Seller duly to perfann or obiserve any terin,
provision, covenant, agreement or condition contajned in this Agreement or the other
Transaction Documents to be performed or cbsorved by the Selter; or

10.2.3 except as otherwise provided by and sub,;esct 1o the terms of -
Sections 3.3 and 3.4 above, any claim or cause of action by any party arising on or after
the Closing Date against any Buyer Indemnificd Party with respect t6 the obligations of
Seller retained by Seller under this Agreement or any of the other Transaction
Documents, including any default by Seller under the Lease arising prior to the Closing
Date or any failure of Seller to satisfy any of its liabilities other than the Assumed
Liabilities.
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10.3  Notification and Defense of Claims,

. 16.3,1 A party entitled to be indemnified pursuant to Section 10.1
or 10.3 (the "Tndemnified Party") shall promptly notify the party or parties liable for such
indemnification (the " ndemnifying Party™ in ‘writing of sty clafm, action, lawsuit,
proceeding, investigation or demand which the Indemnified Party has determined has
givén or conid give rise 10 a right of indempification utider this Agreement; provided,
however, that a failure to give prompt notice or to Include any speeificd information in
any notice will not affect fhe-rights or obligations of any party hereéunder exceptarnd. only
fo the extent that, as a result of such failure, any party which was entitled to recelve such
notice was prejudiced as a result of ‘such failire: Subject to the Tndemnifying Party's
right to defend in good Saith thind party claims as hereinafter provided, the Indemnifying

Party shall satisfy #s obligations under this Section 10 within thirty (30) days after the
receipt of written notice thereof from the [ndemnified Party,

10.3.2°1f the Indemnified Party shall notify the Indemnpifying Party
of atty claim or demand pursuant to Seotion 10.3.1, and if such olaim oF demand relates to
a claim or demend asserted by e third party against the Indemnified Party, the
Indomnifying Party shall have the right s defend any such claim or demand asserted
against the Indemnified Party, The Indemnified Party shail have the right to participate
in the defense of any such claim or demand at its own exponse.  Without limiting the
geverality of the foregoing, the Indemnified Party shali not be entitied to indemnification
for any fees or costs of defending any such claim ot demand unless and until the
Indemnifying Party elects not to assume the defense of such claim or demand, The
Indemnifying Party shalt notify the Indemnified Party in wilting, as promptly as possible
(but in any- case five (5) Business Days before the due date for the answer or response to
8 claim) after the date of the notice of claim pgiven by the Indemwificd Party to the
Indemnifying Party wnder Section 10.3.1 of its clection to defend any such third party
claim or demand. So long as the Indemuifying Party is defending in good faith any such
claim or demand asserted by a third party against the Indermnified Party, the Indemnified
Party shall not settle or compromige such claitn or demand without the prior written
consent of the Indemnifying Party (which consent may. be- graited or withheld in the
Indemnifying Party's sole and shsolute disoretion), and the Indemnified Party shall make
available to the Indemnifying Parly or its agents ali records and other material n the
Indemmified Party’s possession reasonably required By it for its use in contesting any
third party claim or dewand, In the event the Indemnifying Party elects to defend-such
claim or action, the Indemnifying Party shali have the Tight to seitle or compromise swch
claim or action without the consent of the Indemnified Party, provided that the torms of
the settlement or compromise impose no additional obligations on the lidernified Party
with respect to the. subject matter of the clainr or demand for which the Indemnnifying .
Party has not agreed to indemnify the Indetnnified Parly. :

104 Surviva] of Reprosentations and Warranties, The representations
and wastanijes of the pasties contained in this Agreement and the other Transiction
Documents, shall survive the Closing until hme 31, -2015, except that the
representaiions and warranties set forth in Sections 3.1.1, 3.1.2,3.1.4 (second, third, and

penultimate sentences only), and 3.1.6 shall survive until the applicabie stptute of
limitations has run (the *Survival Period™. Notwithstanding any other provision to the
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contrary, no party shall be required to indemnify, defend or hold harmless any ofher party
pursuant to Section 10,1.1 or 10.2.1, unless the Indemnified Party has asserted & claim
with respect fo such matters within the Survival Period,

105 Charagterization of Payments, Any payments made pursuant to
this Article 10 shall be freated for att Tax purposesas adjustments to the Purchase Price
and no parly or any of its Affiliates shall take any positionon a Tax return or in any,
proceeding with any faxing authority conlrary to such freatment, unléss otherwise
reqnired by law.

10.6  Limifations. Notwithstanding anything {o the contrary contained
in this Agreement or in any of the other Transaction Documents, the parties' respective
indermification obligations under this Apgreement shall be subject to the limitations
contained in this Section 10.6, ‘

10.6.1 Buyer shall not be requited fo- indemnify, defend or hold
harmless any Seller Indemnified Party, and Seller shall not be tetyuired to indemnify,
defend or hold harmless any Buyer Indommified Party, for any inacouracy in or breach of
a representation or warranty pursuant to Section 10.1.1 or 10.2.1, as applicable, the
aggregate amount of all such Lodses of the Seller Indemnified Parties or the Buyer
Indemnified Pattics, respectively, exceeds an aggregate amount equal to $25,000 (the
"Deductible"), after which event the Seller ndemnificd Parties or the Buyer Indemnified,
Parties, as applicable, shall be entitled to recover for all Losses in excess of the
Deductible, subject to the other terms of this Agreementyprovided, however, that the

limitations set forth in this Section 10.6.7 shall not apply to Losses resulting from or
arising in connection with any breach of the representations and warranties of Seller
under Sections 3.1,9 hereof,

10.6.2 Buyer shall not be required to indemuaify, defend or hold
Larrnless the Seller Indemnificd Parties, and Seller shall not be required to indemnify,
defend or hold harmless the Buyer Indemnified Parties, for Losses in excess of s
aggregate amount equal to 100% of the Purchase Price; provided, however, that the
oregoing limitation shall not apply to (a} the payment of the Purchase Price by Buyer fo-
Seller, {b) any indemnification pursuant to imy of Sections 10.1.3 or 10.2.3, as applicable,
or {e) any indemnification arising out of a breach by Seller of lis representation and -
warranty it Sections 3.1.4 (second, third, and penultimate senfences only) above,

10.63 The parties agree, for (emselves and on behalf of their
respective Affiliates, successors and assigns, that with respect to gach indemnification
obligation under this Agreement or any of the other Transaction Documents, the amouat
of any Losses shall be raduced by the amount, if any, of any federal, state or loeal incothe
Tax benefit realized or any irsurance proceeds received,

10.64 The parties agree that, except as otherwise expigssly
- provided eclsewhere in this Agreement or in any other Transaction Document, the
indemnification provisions of this Aricle 10 shall be the sole and exclusive remedy for
any breach of or inaceurdcy in any fopresentation, warranty, covenant or agreement
contained in this Agreement or in any of the other Transaction Dotuments;provided, that
either party shall be entitied to seck specific performance of the other pariy's obligation
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to close the transaction contemiplated by this Agresment.

10.6.5 No Todemmified Party shall seek or be entitled to, or aceept

- payment of, any award or judgment for consequential, incidental, special, indirect or

punitive damages or Jost profits suffered by such Fidemmnified Party, whother based on

statute, contract; fort or otherwise, and whether or not arising from the Indomnifying
Party's sole, joint or contrirtent negligence; strict liabilify or other fauit,

11, Ceriain Defined Terms. For purposes of this Agreement, the following
terms have the meaning sef forth below:

"Affiliate" means, 58 to any Persoh, any other Pefson which directly or indifectly
comtrols, or is under common control with, or is controlled by, such Persor: As used in
this definition, "control" (including, with it correlative meanings, "controlled by and
"urder common control with"} shall mean possession, directly or indireetly, of the power
to direct or cause the direction of management or policies (whether through ownership of
securities or partnership or other ownership interests by contract or otherwise) of such ‘
Persony- provided, however, in no eveiit shall either of Michael Forman -of Christopher
Forman be desmed an Affiliate of Buyer.

“Business Day" means Monday through Friday, excluding any day of the year on
which banks ate tequired or mithotized to ¢lose in Florida,

“Code means the lnternal Revenue Code of 1986, us amended, and any successor
Law,
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. "Bovironmental Laws" means &l applicable laws, rognlations and ofher
requiremonts of any Governmental Authorify relating {o poflution, health or safety or to
- the protection of human health, safety or the chvironment,

"GAAP" means United States generally accepted accownting prineiples, as in
effect from time to time, . . : :

"Governmental Authorjty" means any U.S., federdl, state or local government,
governmental authority, repulatory or administrative agency ot eommission or any court,
tribunal, or judicial or arbitral body (or any political subdivision thereof).

"Hazardows Materials' means any hazardois substance, hazardous waste,
contaminant, ‘pollutant or toxic substance (as sueh ferms are defined in any applicable
Environmental Law); provided that "Hazardous Materials" shall nof includs costomary
products used and/or stored by Seller in the ordinary course of its business.

"Lien" means any mottgage, pledge, security interest, encumbrancs, lien
(statutory or other) or charge of any kind, including, without limitation, any conditionat
sale or othet title retention agreement, any tease in the nature of & conditiorial sale or title
retention agreement, and including any lier or charge owtstanding by statute or other laves
which secures the payment of a debt (including, without fimitation, any Tax) or the
performance of an obligatioh,

"Matorlal Adverse Effect" means a material adverse effect-on the valve of the
Property, taken as a whole, provided, however that any such ‘materis] adverse effect
arising out of or resiiting from an event or series of events or circumstances sffacting (a)
the motion pictyre Industsy generally or (b) any one or more markets in which any of the
theaters operated at the Property are located, shall not constitute & Material Adverse
Effect, including, without limitation, the opentng for business of any theater competitive
to any such theater,

‘Berson” means any individual, corporation, Nmited liability company,
partnership, joint ventis, association, trust, any other unincorporated organization or
Governmental Authority; '

"Tas" or "Taxes" means all federal, state, Jocal or foreign taxes, inclyding, but
noi limited fo, income, grodé income, gross receipts, capital, production, excise,
employment, sales, use, transfer, transfer gain, ad valorem, premium, profits, license,
capital stock, frdnchise, severance, stamp, withholding, Social Security, smployment,
unemployment, disability, worker's comipensation, payrcl, wtility, windfall profits,
customs duties, personal property; teal property, envirenmental, registration, alternative
or add-on minimum, estimated and other tixes, governmental fees or like chargés of any
kind whatsoever, Including any interest, penalties ot additions theielo whether disputed
Of not, . .

“Transaction Dociments™ means this Agreement and all documents, agreements
and instriments contemplated by and being delivered pursuant to ot In connection with
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this Agrecmient.

12, Notices. In the evént either party desires or is Feqiiired to give notice to
the other party. in connection with this Agresment, the same shall be in writing and shall
be defivered -in person or by recognized overnight air-courjer service, or deposited with
the United States Postal Service, posiage prepaid, or certified tmail, return receipt
requesfed, addressed to Buyer or Seller at the appropriate address as set forth below:

Ifto Seller;

With a copy tor

Ifto Buyer;. . Roman Cherisvov

With a copy to: Law Offices of Liseite M., Blanco, P.A,

6625 Miami Lakes Drive, Suite 321
Miamj Lakes, Florida 33014
Attention Liseite M. Blanco, Esquire

Any such notice shall be desmed to hive been given on the date so delivered, if delivered
personally or by overnight air courier service, or, if tmailed, on the date shown on the
return receipt as the date of delivery or the date on which the Post Office certified that it
was unable to deliver, whichever s applicable. Any party may, by written nofite fo the
other party, specify a different address to which notices shall be given, by sending notice
thereof i the mamner set: forth above. No.copies of notices given lo any party after the
date which is one (I} year after the Closing Date also need be given to outside cousise] for
such party.

3. Miscellaneous,

13,1 Entire Agreement; Amendment.. This Agreement (inciuding all
Exhibits and Schedules hereto), the other Transaction Dosuments and the Confidentiality

Agreement contain all of thé terms and conditions agreed upon by the parties horeto with
reference lo the subjecthercof. No other prior or concurrent agfesments not specifically
referced to herein, oral or otherwise, shail be desmed to existor to bind any of the parties
hereto. No officer or employes of any party shall have authority to make any'
repiesentﬂijon or promise not cohtained in this Apreement and each of the partics hereto
agrees that it.is not executing this Agreement in reliance upon apy such representation or
promise. This Agreement may not be modified or changed except by written instruments
signed by all of the parties hereto. Subject to the restrictions on assignment get forth

- herein this Agreement shalf inure to the benefit of and be hinding upon the parties hereto
and their respeetive successors and assigns.

132 Assipnment, Except as pennilted by Section 1.3, Buyer may not

assign or otherwisé transfer all or any of its rights, cbligations or interests under this
Agreement without the prior written consent of Seller. Except as permitted by Section
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T4, Seller may not assiph or otherwise transter all or any of. its rights, obligations or
intercsts .under this Agreement withoitt the prior writlen consent of Buyer. No
assignment of this Agreement by any party shall be effective until an executed written
assumption By such assignee of the assigning party's obligations under this Agreament is
delivered to the other party and no such assignment shall relieve apy party of its
obligations under this Agreement. .o

133 Governing Law, This Agreement shali be governed. by and
construed and enforéed in accordance with the laws of the State of F larida, regardless of
the laws that might otherwise govern under applicable principles of conflicts of law of
such state,

134 Drafling, This Agreement has been jointly negotiatéd and drafted,
and shall be constraed as a whole aceording to its fair meghing and not-strictly for or
against any party, '

13.5  Further Asgirances. Bach of the partics heretg agrees that it will,
forthwith upon any request by the other party, cooperate fully in the preparation,
execution, acknowledgment, delivery and recording of any agreements, instruments,
memoranda or documents reflecting or ‘in fartherance of any of the transactions
contemplated by this Agreement.

13.6 intentionally omitted.

13.7  Confidentiality: Press Releases. BExcept and to the extont reguired
by applicable Jaw, unti! the Closing no party hereto shall disclose the existence of this
Agreement, or any of the tetms or provisions hereof, or make any press release or
similar disclosure, without the prior written eonsent of the other party. To the extent
reasonably feasible, the initial press release. or olher announcement or “notice
regarding the transattions confemplated by this Agreement shall be rmade jointly by the
parties; provided, however, that nothing in this Agreement shall prohibit any party
from making press release required by applicable law. Upon the Closing, the.
confidentiality and pon-disclosure obligations of the parties hereunder and under the
Confidentiality Agreersent shall terminate, except to the extent that such obligations-
telate to documentation or information relating to any properties of Seller other than
the Property and the businesses condugted thereon, which obligations shall survive
until the expiration of the Confidentlality Agreement in gecordance with its terms,
Notwithstanding the foregoing, following the Closing, without the prior written consent
of Buyer, neither Seller nor any of its Affiliates shall, directly-or indirectly, disclose
o any Person any non-public information regarding the Property, except that Setler
and s Affiliates may disclose such information {(2) in coonection with matiers related
lo the sale of the Property or the other trensactions contemplated by the
Trapsaction Documents; (b} in connection with the preparation of reports and docoments
to be filed by Seller or any of its Affiliates with any Governmental Authority; (c) to
Seller's - officers, directors, members, managers, smployees, agents, representatives,
attorneys and accountauts provided that Seller shall be responsible for any non-permitted
disclosure of such information by any such Persons; (d) if required to do so by a
Governmenta] Authority of competent jorisdiction, and (e} if such information is in the
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.public dowain or is previously published or disseminated by & third party other than.
pursuant to the-provisions of a confidentiality agreement entered with Buyer,

13.8  Wajver, No action taken pursuant to this Agreement shall be
deemed to constifule a waiver by the party taking sich action of compliance with any
representations, warranties, covendnis or agreoments contained. in this Apreemient. The
waiver by nity parly of a breach of any provision of this Agresment shall not operate or
be constraed as a waiver of any subsequent breach,

139  Third Paties, Except as otherwise expressly provided for or
cotitemplated by this Agreement, nothing in this Agreement; expross oi: implied, shall or
is intended to confer ypon any Person ofher than the parties hereto, or their respective.
SUGCRSSOrs or assigns, any rights or remedies of any nature or kind whatsoever under or
by reason of this Agreement,

13,10 Section Headings,  Section headings are provided herein “for
convenience onfy and shall not serveas a busis for intetpretation or construction of this
Agreement, nor as evidence of the intention of the parties hereto.

13.11 Severability, ¥ any provision of thig Agreement as applied to
eithet party or to any cirownstance shall be adjvdged by a court to be void or
unenforeeable, the same shall in no way affeet any other provision of this Agreement, the
application. of any such provision in any other cirenmstances of the validity or
enforceability of this Agreement as 2 whole,

13.12 Counterparts. This Agreement miay be executed in one or more
counterparts, erch. of which shall be deeriied. an original, but.all of which together shalt
constitute but one and the same fstrument. :

13.13 Referepce Except as otherwise cxpressty provided in this
Agreement, any dispute of any satore or character whatsoever between the parties and
arising under or. with respect to this Agresment or atty of the other Transaction
Dacuments, or the snbject matier hereof or thereof, shall be resolved by a proceeding in
accordance with the provisions of California Code of Civil Procedure Sestion 638 et sed.,
for a determination 1o be made which shall be binding upen the parties as if fried before a
court or jury. The partics apree specifically as to the following:

13.13.1 Within five (5) Business Days afier service of a demand by

a party hereto, the' parties shall agres upon & single referee who shafl then iry all issues,

_ whether of fact or faw, and then report & fiiiding or judgment thereon, if the parties are

unable to agres upon a referée sither party may seck to have one appointed, pursuant to

Florida Code of Civil Procedure by the presiding judpe of the Dade County Cirenit
Court;

13,13.2 the compensation of fhe reforee shall bé such charge as s
customarily charged by the referee for like services, The cost of such proceedings shall
initially be bome egually by the parties, However, the prevailing party in such
proceedings shall be entitled, in addition to all ofher costs, 1o recover its contribution for
the cost of the reference us an ftem of damages and/or recoverable costs;
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13123 If & repoiter is vequested by either party, then a reporter
shail be present at all proceedings, and the fees of such reporter shall be borne by the party
" requesting-such reporfer.  Such fees shall be an item of récoverable costs; Only a parly
shall be authorized to request a reporter;

13.13.4 The referee shall apply all Florida Rules of Procedure and
Evidence and shall apply the substantive law of Florida n deciding the issues to be
heard. Noties of any motions bhefore the referce shall be given, and all matters shai]
be set at the copvenience of the referee;

13,135 The referee's dedision under Florida Code of Civil
Procedure shail stand s the judgment of the conrt, subject to appellate review as provided
. by the laws of the.Staté of Florida; and .

13136 The parties agree. that they shall in good faith endeavor
to cause any such dispute to be decided within four (4) months. The date of heering
for any proceeding shell be determined by agreement of the parties and the referee,
or if the parties cannot agres, then by the referee, The referee shall have the power Lo
award damages and all ofher relief. ~

13.14 Interprefative Matters, Uhless the context othervwise requites,

() all references to Asticles, Seotfoné or Schedules are to Articles, Sections or Schedules
in this Agreement, (b} each rccounting term hot otherwise defined in this Agreement has
the meaning agsigned to it in accordance with GAAP, (c) words in the singular or plural
include the singular and plural, and prosouns stated in either the masculine, the feminine
or neuter gender shall {fnclude the masculine, feminine and neuter and (d) whenever the
words "inclode,” "woludes" or "inqiudiag_" .are used In this Agreement they shall be
deemed to be followed by the words "without limitation,”

13.15 No Personal Lisbility. Under no citcumstances shall any persanal
Hability or obligation nnder this Apreement or under any of the other Transaction
Doouments be imposed or assessed against any sharcholder, member, ménager, officer,
director, employee or agent of any party to this Agreement or of any of such party's
Affiliates, and ng party (nor any party' clalming through such party) shall commence any
proceedings or otherwise sock to impose any liabilify whatsoever against amy such
sharcholders, member, manager; officer, divector, employeé oragents.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first above written.

Signed in the presence of: Seller: Miami-Dade County, a

Political subdivision of the State
of Florida
Print name: " By:_
Title:
Print name:
Signed in the presence of: Buyer: PRC Investments and

Management, LLC, a Florida limited
liability company

Print nhame: By:

Title:

Print name:
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_GROUND LEASE AGREEMENT

_ This Ground Lease Agreement (sometimes hereinafer referred to as this “Lease™) is made and
entered into as of the 22" day of November, 2004, by and between Edison Marketplace Group, LLC, a
Florida limited liability company (to be interchangeably referred to herein as “Matketplace Group" and/or
“Landlord”), whose address for purposes hereof is 645 NW 62™ Street, Miami, FI 33150, and Peninsula
Edison Plaza, LLC., a Florida limited liability company (to be interchangeably referred to herein as
“Peninsula” and/or “Tenant”), whose address for purposes hereof is 555 NE 15" Street, Suite 213, Miami,
FL 33132 (collectively, Peninsula and Marketplace Group may sometimes be referred (o herein as the
“Parties”).

RECITALS

A.  Landlord is the owner of that certain parcel of real property legally described on
Exhibit “A” hereto and more commonly known as the Edison Plaza Shopping Center located in Liberty Citys
at 645 N.W. 62" Street, Miami, Florida 33150; -

B. Tenant plans to redevelop the Property (defined herein) such that: (i) Northwest 63rd
Street between 6th and 7th Avenues is legally closed by replat (the “Replat™); (ii} Tenant secures a Class Il
Permit (the “Permit”) so that the project contemplated hereby shall meet the zoning requitements established
by all applicable governing bodies; (iii) Tenant demolishes all existing buildings and improvements on the
Property (the “Demolition”); and (iv) Tenant designs and constructs a new shopping center (the
"Development") with a supetimarket, or other appropriate anchor tenant, and a mix of other retail and office
tenants, (as determined by Tenant in its sole discretion);

_ C. Landlord shall not be involved in the selection or approval of tenants for the
Development, other than set forth in B above, nor shall Landlord be required to assist Tenant in obfaining
tenants for the Development; and '

D. Landlord and Tenant wish to enter into this lease to set forth the terms and conditions
of Tenant's ground lease and development of the Property.

WITNESSETH:

1. Property. Subject to and upon the terms, provisions, covenants and conditions
hereinafter set forth, and cach in consideration of the duties, covenants and obligations of the other
hereunder, Landlord does hereby lease, demise and let to Tenant and Tenant does hereby lease, demise and
let from Landlord the Property, together with the air rights, rights-of-way, casement rights, and
appurtenances thereto (all of which shall collectively be the "Property).

2, Term. The Lease shall commence on the date of the full execution hereof by
the Parties (the “Lease Commencement Date”) and shall have an initial term of forty (40) years and upon the
mutual agreement of Landlord and tenant, may be extended by Tenant for two (2) additional periods of ten
(10) years each, for a total possible maximum Term of sixty (60) yeats (the initial forty (30) year term, as
may be extended, shall be refeired to herein as the “Term” and the last day of the initial Term shall be
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October 31, 2044). At the end of the Term, the Property, together with the improvements to be constructed
thereon by Tenant (the “Improvements™), will be returned to the Landlord at no cost, free and clear of all
encumbrances, rights and interest of Tenant created by this Lease,

3, Termination. In the event thls Lease is terminated by Landlord, other than. as
set forth in the Section, or in accordance with Section 27 as a result of Tenant’s default under this Lease,
Landlord shall immediately pay to Peninsula, in ¢lear U.S. Funds by wire transfer or cashier’s check, the
sum of Three Hundred Fifty Thousand and 00/100 Dollars ($350,000.00) (the "Compensation Fee") to
compensate Peninsula for the significant financial and working contribution that Peninsula contributed
towards the development of the Property. No Compensation Fee shall be paid by Landlord in the event the
Lease is terminated by Tenant, or in the event Landlord’s termination of the Lease is due to Tenant’s failure
to obtain financing and to construct the Development by October 31, 2006, Landlord acknowledges and
agrees that this Lease (and any Memorandum of Lease exccuted in conjunction herewith which may be,
recorded in the public records of Miami-Dade County, Florida by Tenant) shall serve as a mortgage and
security agreement setting forth the Landlord's agreement for the Property to be the collateral to secure the
payment of the Compensation Fee as set forth herein. The terms of this Section shall survive the cancellation
or termination of this Lease.

The following events must occur prior to May 1, 2005 (the “Construction Commencement
Date™) ot either party may cancel this lease, without penalty, by delivery of written notice form one fo the
other:

(a) Tenant shall have received and delivered to Landlord a written commitment for
construction financing for the Development, Any such construction financing
shall be secured by a mortgage against the leasehold interest of Tenant and
shall not be secured by a mortgage on the fee simple estate of Landlord.

(b) A building permit shall have been issued and all other public approvals
required for the commencement of construction of the Development shall have
been obtained by Tenant; '

(¢)  Nouncured default shall have occurred and be continuing under this Lease;

(d)  The general contractor selected by Tenant to construct the Development shall
have agreed to guarantee the lien free construction and completion of the
Development, - :

Tenant shall use good faith efforts to promptly satisfy the conditions set forth above prior to the Construction
Commencement Date, The Landlord, in its capacity as ground lessor, will use its best efforts to assist Tenant
in obtaining all required permits and approvals for the Development, subject to certain limitations to be set
forth in the Lease. :

4, Base Rent, No rent whatsoever shall be due or payable for the period commencing

on the date that the Lease has been fully executed by the Parties through and including the date the Tenant
takes actual possession of the Property pursuant to the Lease (the “Possession Date™), and through and
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including the earlier of the last day of the calendar month in which a final certificate of occupancy is issued
for the entire Development, (“Certificate of Occupancy™), or the day before the first day of the twenty-fourth
(24™) calendar month following the Possession Date (such period in which rent is not due shall be referred to
herein as the “Rent Free Period”). Beginning of the first day following the Rent Free Period (the “Rent
Commencement Date™ and through and including the day before the first (1) day of the Sixtieth (60™)
calendar month following the Rent Commencement Date (the “First Base Rent Period”), Tenant shall
commence paying rent to Landlord in the total amount of Fifty Thousand and 00/100 Dollars ($50,000.00)
per annum (the “Fixed Base Annual Rent”), due and payable in equal monthly installments on the first (1™
day of each calendar month thereafter, in the sum of Four Thousand One Hundred Sixty-Six .and 66/100
Dollars ($4,166.66) per month (“Fixed Based Monthly Rent”). Beginning of the first day following the First
Base Rent Period and through and including the day before the first (1) day of the Sixtieth (60”’) calendar -
month thereafter (the “Second Base Rent Period™), Fixed Base Annual Rent shall increase to Sixty-Five
Thousand and 00/100 Dollars ($65,000.00) per anrum, due and payable in equal monthly installments of
Fixed Based Monthly Rent on the first (1™) day of each calendar month thereafter, in the som of Five -
Thousand Four Hundred Sixteen and 66/100 Dollars ($5,416.66) per month. Beginning on the first (1) day
of the twelve (12) month period following the Second Base Rent Period (the “Third Base Rent Period”),
Fixed Base Annual Rent shall increase to Sixty-Nine Thousand Two Hundred Twenty-Five and 00/100
Dollars {$69,225.00) per annum, due and payable in equal monthly installments of Fixed Based Monthiy
Rent on the first (1%) day of each calendar month thereafter, in the sum of Five Thousand Seven Hundred
Sixty-Eight and 75/100 Dollars ($5,768.75) per month, Beginning on the first (1*) day of the twelve (12)
month period following the Third Base Rent Period, and on the first (1*) day of each twelve (12) month
period thereafter, Fixed Based Annual Rent (and Fixed Based Monthly Rent) shall increase by the greater
of (i) two percent (2%); or (ii) the percentage increasc of the Annual Project Rental Revenues (defined
herein) over the previous twelve (12) month period, as determined by taking a fraction, the numerator of
which is the Annual Project Rental Revenues for the year then ending and the denominator of which is the
Annual Project Rental Revenue for the year prior to that.

-5, Participation Rent. In addition to the Fixed Base Rent, Tenant shall pay to Landlord 2
participation rent (the “Participation Rent”) as is specifically set forth herein. On the first day of the thirty-
seventh (37“‘) month following the Rent Commencement Date the “Annual Participation Factor” shall be one
percent (1%) of Annual Project Rental Revenues (defined below). Prior to such time, the Annual
Participation Factor shall be zero. Commencing on the first day of the following twelve month petiod and on
the first day of each twelve (12) month period thereafter, the Annual Participation Factor shall increase by
one percent (1%), until the Annual Participation Factor equals five percent (5%) of the Annual Project Rental
Revenues. At such time, the Annual Participation Factor shall remain equal to five percent (5% of the
Annual Project Rental Revenues through the last day of the tenth (10" year following the Rent
Commencement Date.

Participation Rent due from Tenant to Landlord shall equal thirty-seven percent (37%) of the Annual
Participation Factor, It shall be calculated on the last day of each annual rental period hereof and shall
accrue until due and payable in accordance herewith.

Payment of any and all Participation Rent will be deferred through the last day of the tenth (10th) year (the
one hundred twentieth (120”‘) month) following the Rent Commencement Date (the “Deferral Period”), such
that Participation Rent shall accrue during said time, but shall be payable, without any inferest thereon,
within sixty (60) days following the last day of the Deferral Period. All Participation Rent due thereafter
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shall be computed as set forth below and shall be payable from Tenant to Landlord within sixty (60) days
following the end of each twelve (12) month period of this Lease (each such period, a “Lease Yeat”) in.
which it accrues, ' : : : : :

Commencing on the first day of the eleventh (1 1" Lease Year following the Rent Commencement Date and
through the end of the term hereof, Participation Rent shall be payable with respect to any given Lease Year
if, and only if, the Annual Cash Flow (as defined herein) for that Lease Year exceeds an amount equal to the
Base Rent payable by Tenant for that Lease Year (the “Tenant Retainage™). The difference between the
Annual Cash Flow for each Lease Year minus the Tenant Retainage for that period shall be the “Annual
Cash Flow Balance”. So long as the Annual Cash Flow Balance is greater than zero, then the Participation
Rent for that Lease Year shall be thirty-seven percent (37%) of the Annual Cash Flow Balance. If the
* Annual Cash Flow Balance for any such Lease Year is less than zero, then the Participation Rent for that
Lease Year shall be zero and the amount by which such Annual Cash Flow Balance is less than zero shail be
deemed the “Carry Forward Differential”, such that, if the Annual Cash Flow is $100 and the Tenant
Retainage is $200, then the Annual Cash Flow Balance for that Lease Year shall be -$100 and the Carry
Forward Differential shall be $100. Participation Rent for each following Lease Year shall be computed as
set forth in this paragraph except, in the event the Carry Forward Differential is greater than zero in any
Lease Year, then:

 (a) if the Annual Cash Flow Balance for the following Lease Year is also less than zero, then the
Catry Forward Differential (to once again be brought forward to the next following Lease Year) shall
increase by the total amount the Annual Cash Flow Balance is less than zero; or

(b) if the Annual Cash Flow Batance for such following Lease Year is greater than zero, then, before
computing the Participation Rent for such Lease Year, the Annual Cash Flow Balance shall be reduced by
the lesset of (1) the Carry Forward Differential brought forward from any previous Lease Year(s); or () fifty
percent (50%) of the Annual Cash Flow Balance for such new Lease Year. In the event the Carry Forward
Differential is greater than 50% of the Annual Cash Flow Balance for such Lease Year, then the Carry
Forward Differential shall be reduced by 50% of the Annual Cash Flow Balance and shall be brought
forward to the next Lease Year. If the Carry Forward Differential is less than 50% of the Annual Cash Flow
Balance for such Lease Year, then, after the Annual Cash Flow Balance for such Lease Year is reduced by
the Carry Forward Differential, the Carry Forward Differential shall be reduced to zero.

The ferm "Annual Project Rental Revenues” is defined herein as the gross rental income identified as "base
rent" {or its equivalent based upon reasonable commercial leasing principals) paid by tenants ("Space
Tenants") leasing commercial space in the Development in the ordinary course of business pursuant to leases
with Tenant ("Space Leascs") during each twelve (12) month period following the commencement of the
Permanent Period, Annual Project Rental Revenue also includes any other income earned by Tenant and
generated by any vending machines, ATMs, video gatnes, pay telephones, or other similar income producing
items. Annual Project Revenue does not include any amounts paid to Landlord by any tenant in the
Development as tenant reimbursements associated with the expenses for common area maintenance, real
estate taxes, insurance, sales tax, or the like, regardless of whether the same are characterized as "rent" or
"additional rent” with the respective tenants or in their applicable leases. Also, Annual Project Rental
Revenues onty include rental revenue actually collected by Tenant from tenants of the Development, and
shall not include any accounts payable, or other amounts due or owed but not yet paid to Tenant. Provided
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however, that Tenant uses due diligence to collect these amounts and-when collected, Landlord is paid its
proportionate share. ' . .

The term “Annual Cash Flow” is defined as the Tenant’s net operating income for the Project minus all debt
setvices paid with respect theteto, all as determined in accordance with generally accepted accounting
principals and subject to verification by Landlord, in its reasonable discretion. . -

Tenant’s revenues shall be subject fo annual audit by Landlord, who shall have the right to select the auditor
s0 long as the auditor is an unbiased, unrelated third party. Tenant shall pay for the cost of the audit.

6. 'Taxes and Public Charges.  During the Term of this Lease, Tenant shall pay and
discharge all real and petsonal property taxes, all ad valorem real property taxes, all non-income taxes
including sales tax on rents paid or payable by Tenant to Landlord under this Lease and under any subleases,
public assessments and other public charges, including but not limited to electric, water and sewer rents,
rates and charges (collectively, the “Public Charges”) payable with respect {o the Propetty, including all
Improvements, to the same extent as if Property and improvements were owned in fee simple by Tepant. A
memotandum of this Lease shall be recorded in the public records of Miami-Dade County, Florida and
Tenant shall use good faith cfforts to cause the County to issue tax bills in its name and to mail the tax bills
to Tenant 4t the address of its business office from time to time, The Landlord shall use its best efforts to
reasonably coopetate with Tenant’s efforts to appeal or otherwise contest any of the aforementioned taxes
cither in its name or as agent for the Landlord. The Landlord shall provide Tenant with prompt notice of any
such taxes to the extent received. Tenant shall provide Landlord with proof of payment of faxes by April 30,

- of the year subsequent to the applicable tax year. : :

7. © As Is. All demolition, site clearance and site preparation work respecting the
Development and/or ary part thereof shall be performed by Tenant at its sole cost and expense. Removal of
any asbestos, or any other hazardous materials, known to the Tenant to be contained in any building on the
Propeity shall also be done by Tenant at its sole cost and expense and in accordance with applicable law and
regulations. The Property and the Improvements shail be leased by Tenant in an “as is, with all faults”
condition with no warranty, expressed or implied, other than as set forth in this Lease. '

8. Quiet Enjoyment, Upon payment by Tenant of the rents herein provided, and upon
the observance and performance of all material terms, provisions, covenants and conditions on Tenant’s patt
to be observed and performed, Tenant shall, subject to all of the terms, provisions, covenants and conditions
of this Lease, peaceably and quietly hold and enjoy the Property for the Term hereby demised.

: 9. Use. The uses of the Property and Improvements as a commercial shopping center
with retail and office fenants may not be modified without the prior written consent of the Landlord, which
consent shall not be unreasonably withheld, conditioned or delayed. Furthermore, the Property and
Improvements shall not be used for any unlawful or illegal business, use or purpose, or for any business, use
or purpose which, in Tenant's reasonable judgment would be considered immoral or disreputable (including
without Jimitation "adult entertainment establishments" and "adult” book-stores, liquor store or nightclub) or
extra-hazardous, or in such manner as fo constitute a nuisance of any kind (public. or private), or for any
purpose or in any way in violation of any certificates of occupancy {or other similar approvals of applicable
governmental authorities) or of governmental rules, regulations, ordinances or laws applicable to the
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Property and/or the Improvements. Furthermore, no agreement concerning the sale, use or oceupancy of the
Development shall contain a restriction based on race, color, religion, sex, national origin or handicap.

10. Site Plan; Specifications. The Landlord hereby reconfirms its receipt and approval

of the proposed site plan prepared by Tenant showing the approximate location of the Improvements. Tenant
is responsible for the preparation of all plans and specifications for the construction of the Development, and
may make substantial alterations to the proposed sight plan which are not subject to Landlord's review or

approval.

11. Construction of Development; Permits and Apprevals.

(a)

(b)

©

(d)

(e)

Tenant is responsible for all aspects of the construction of the Development
and financing the cost thereof. Landlord shall use its best efforts to cooperate
with Tenant and to add and/or execute any amendments to this Lease (or any
other documents) as may be requited by any lender providing leasehold
financing to tenant, such that this Lease is deemed acceptable by any such |
lender to secure a construction and/or permanent loan to Tenant.

Tenant shall submit an estimated construction schedule to the Landlord no later
than January 1, 2005, which schedule must be approved by Landlord within
fifteen (15) days of receipt thereof, such approval not to be unreasonably
withheld, conditioned or delayed. In the event Landlord does not provide
written approval within said fifteen (15) day period, then the schedule shall be
deemed approved,-

Tenant shall commence construction of the Improvements not later than the
Construction Commencement Daie and shall use commercially diligent efforis
to complete construction no later than the last day of the twenty-foutth (4™
full calendar month following such commencement, subject to. reasonable
delays due to force majeure. While Tenant shall use-diligent efforts to
commence the construction -of the Improvements not later than the
Construction Commencement Date, and commence construction of the
Development in substantial accordance with the timeline set forth in the
construction schedule referenced above, in no event shall Tenant be in default
hereof or in any way liable in the event the commencement or cornpletion of
construction is delayed. :

Tenant shall acquire and pay for and/or make arrangements for the payment of
any and all necessary or appropriate governmental approvals and/or petmits in
connection with the construction of the Improvements. Landlord shall use its

. best efforts to cooperate with Tenant, if necessary, so that Tenant is able to

obtain such pelmlts as expeditiously as possible,

Tenant shall install and pay for all necessary utility permits and connections
for the Improvements,

39



Attachment 2

12.. Transfer of Leased Property and Developer Improvements. Except for Tenant's
ability to enter leases with Space Tenants or other vendors in the Development, and for Tenant's ability to
provide a Leasehold Mortgage (defined herein) fo secure any leasehold financing obtained by Tenant, Tenant
may not assign, sell, convey, encumber or otherwise transfer its interest.in this Lease, the Property or the
Improvements or any portion thereof (other than as collateral for financing construction of the Development)
without the prior written consent of the Landlord, which consent shall not be unreasonably withheld,
conditioned or delayed. : : :

13.  Transfer of Interest. Landlord shall have a Right of First Refusal to purchase any
interest of Tenant in this Lease offered for sale to any outside third party. Landlord shall have thirty (30)
days to respond to the notice provided by Tenant which indicates that the Tenant’s interest herein is for sale.
Failure fo respond duting said thirty (30) day period shall be deemed a waiver of the Right of First Refusal
provided hereby. Landlord’s Right of First Refusal shall only permit Landlord to purchase the Tenant’s
interest in this Lease in accordance with the exact terms and conditions of any written contract presented by
or to Tenant with regard to the sale and purchase thereof. In the event Landlord declines to purchase, or
waives its Right of First Refusal and Tenant subsequently sells all or a portion of its interest inn the
Development, (collectively a “Sale”), twenty (20%) of the net proceeds from such Sale, after deduction of
customary costs and expenses related to such transfer, shall be paid to Landlord. Tenant shall provide
Landlord with notification of the sale and with details of all amounts deducted from the gross proceeds of the .
sale. For purposes of this section, a refinance of the propeity shall be treated as a Sale, in which event,
Landlord shall be entitled to 20% of the net cash available and payable to Tenant after the refinancing, if any.

14.  Leaschold Mortgages, Tenant shall have the right from time to time, and without
prior consent of Landlord, to mortgage and otherwise encumber its rights under this Lease and the leasehold
estate, in whale or in part, by a mortgage on the leasehold estate created hereby (a "[easehold Mortgage")
which Leaschold Mortgage secures a loan provided by any lender (a "Leasehold Mortgagee”). Such a
Ieaschold Mortgage shall be expressly subject to the terms, covenants and conditions of this Lease, and at all
times shall be subject to the prior right, title and intetest of Landlord herein as security for the performance
of the terms and conditions of this Lease. Tenant shall provide Landlord with a copy of any such Leasehold
Mortgage. The granting of a Leasehold Mortgage against all or part of the leasehold estate in the Property
shall not operate to make the Leasehold Mortgagee thereunder liable for petformance of any of the covenants
or obligations of Tenant under this Lease or a Sublease, except in the case of a Leasehold Mortgagee which
owns or is in possession of all or a portion of the Property and then only for its period of ownership or
possession, but Landlord shall always have the right to enforce the Lease obligations against such portion of
the Property. The amount of any such Leaschold Mortgage may be increased whether by an additional
mortgage or agreement or by amendment of the existing Leasehold Mortgage, and may be permanent or
temporary, replaced, extended, increased, refinanced, consolidated or renewed on any or all portions of the
Property without the consent of Landlord, Such Leaschold Mortgage may contain a provision for an
assignment of any rents, revenues, monies or other payments due to Tenant as a landiord (but not from
Tenant to Landlord), from Tenarit to the Leaschold Mortgagee, and a provision therein that the Leasehold
Mottgagee in any action to foreclose the same shall be entitled to the appointment of a receiver. :

A notice of the existence of any Leasehold Mortgage shall be delivered to Landlord specifying the name and
address of such Leasehold Mortgagee to which notices shall be sent. Landiord shall be furnished with a copy
of each such recorded mortgage. For the benefit of any such Leasehold Mortgagee who shall have become
entitled to notice as hereinafter provided, Landlord agrees, subject to all the terms of this Lease, not to accept
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a voluntary surrender, termination or modification of this Lease at any time while such Leasehold Mortgage
shall remain a lién on Tenant’s leasehold estate. Any such Leasehold Mortgagee will not be bound by any
modification of this Lease, unless such modification is made with the prior written consent of such .
Leaschold Mortgagee, and no sale or transfer of Landlord’s fee simple interest in the Land or any portion
thereof to Tenant shall terminate this Lease by merger or otherwise so long as the lien of the Leasehold
Mortgage remains undischarged. The foregoing is not meant to prohibit a sale of the fee to Tenant,

No notice of default hereunder or notice of failure to cure a default hereunder shall be deemed to have been
given by Landlord to Tenant unless and until a copy has been given to any Leaschold Mortgagee who shall
have notified Landlord in writing of its name, address and its interest in the Property prior to Landlord’s
issuance of such notice. Landlord agrees to accept performance and compliance by any such Leasehold
Mottgagee of and with any of the terms of this Lease with the same force and effect as though kept, observed
or performed by Tenant, provided such act or performance is fimely. Nothing contained herein shall be
construed as imposing any obligation upon any such Leasehold Mortgagee to so perform or comply on
behalf of Tenant. <

In addition to any rights the Leasehold Mortgagee may have in Section 27(b) herein, if, within sixty (60)
days after the mailing of any notice of termination or such later date as is thirty (30} days following the
expiration of the cure period, if any, afforded Temant (the “Mortgagee Cure Period”), the Leasehold
Mortgagee shall in its sole discretion and without any obligation to do so, pay, or atrange to the satisfaction
of Landlord for the payment of, a sum of money equal to any and all rents or other payments due and
payable by Tenant hereunder with respect to the portion of the Property to which the Leaschold Mortgagee
claims an interest as of the date of the giving of notice of termination, then, upon the written request of the
Ieaschold Mortgagee made any time prior to the expiration of the Mortgagee Cure Period, Landlord and the
party making such request shall mutually execute prior to the end of such Mortgagee Cure Period a new
Lease of the Property {ot such portion thereof as the Leasehold Mortgage may have an interest in or
mortgage on) Tor the remainder of the term of this Lease and on the same terms and conditions, and with the
same priotity over any encumbrances created at any time by Landlord, its successors and assigns which
Tenant has or had by virtue of this Lease, In addition to the above payments, the Leasehold Morigagee shall
also pay fo Landlord a sum of money equal to the rents and other payments for such portion of the Property
accruing from the date of such termination to the date of the commencement of the term of such new Lease.

- Such new Lease(s) shall contain the same clauges subject to which this demise is made, and shall be at the
rents and other payments and vpon the terms as are herein contained. -

Nothing contained in this Lease shall require any Leaschold Mortgagee or its nominee as a condition to its
exercise of its right to enter into a new lease to cure any default of Tenant in order to comply with the
provisions of this Section,

Tenant’s tight to mortgage and otherwise encumber this Lease and the leasehold estate in whole ot in part
shall include the right to require a lease in reversion which lease in reversion shall become effective upon the
termination of this Lease, and shall have the same terms and provisions, including expiration date, as this
Lease, The Leasehold Mortgagee shall have the unxestricted right to take all of Tenant’s interest in this Lease
by lease in reversion or by assignment in lieu of foreclosure and to sell it either after foreclosure or after
taking the assignment or becoming tenant under the lease in reversion all without the consent of Landlord.
The Leasehold Mortgagee shall not be.liable for Tenant’s obligations hereunder unless and until such a time
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as it becomes the new tenant, either by lease in reversion, foreclosure ot assignment and then only for the
period of its ownership or possession of the leasehold estate. :

15. Non Disturbance of Space tenants / Estoppel Certificate. Tenant has the right to enter -
into a lease of any retail space within the Property (a “Space Tenant™) without any apptoval or consent of
Landlord. Landlord agrees to grant Non-Disturbance Agreements for Space Tenants which provide, in the
event of a termination of this Lease which applies to the portion of the Property covered by such a lease for
the space utilized by such Space Tenant (a “Space Lease”), such Space Tenant will not be disturbed and will
be allowed to continue peacefully in possession under its Space Lease, provided: (a) the Space Tenant shall
be in compliance with the terms and conditions of its Space Lease; and (b) the Space Tenant shall agree to
- attorn to Landlord.  Upon request of Tenant or any Leasehold Mortgagee, Landlord agrees to give such -
requesting party an estoppel certificate in form and content to establish the current status of this Lease, as
may be reasonabic required by the requesting party, upon payment of the estoppel fee, if any, charged by
Landlord from time to time. : - '

16.  Waiver of Landlord's Lien, In order to enable Tenant to secure financing for the
purchase of fixtures; equipment, and other personalty to be located on or in the Property, whether by security
agreement and financing statement, mortgage or other form of security instrument, Landlord will from time
to time, upon request, execute and deliver an acknowledgment that it has waived-its “landlord’s” or other
statutory or common law liens securing payment of rent or performance of Tenant’s other covenants under
this Lease as fo such fixtures, equipment or other personalty.

17. Termination of Existing Leases. (a) Prior to or simultaneous with the execution
hereof, the Landlord shall terminate all existing leases and tenancies existing on the Property (the “Existing
Leases™) : : -

(b) Tenant shall not be liable or responsible for any of Landlord's defaults-or liabilities undet
the Existing Leases, or otherwise be responsible or liable under the Existing Leases for any reason
whatsoever, including, without limitation, for the return of any security deposits to any existing tenants.
Landlord represents and warrants that it has not collected any tent from any tenant on any of the Existing
Ieases more than one (1) month in advance and shall reimburse tenant for any rent not paid to Tenant under
- the Existing Leases as a result of any default by landlord thereunder,

18. Tenant Pavment. As long as the Lease has not been terminated and is in full force
and effect: _

a. Tenant shall pay, within 5 business days after Tenant closes and consummates its construction loan
financing for the Project, principal and interest on amounts owing from Landlord {or an affiliate
thereof) to Miami-Dade County (the “ Miami-Dade Debt”) and to Tacoley Economie Development
Cotporation (the “TEDC Debt™) as as more particularly described and thoroughly and accurately
iternized on Exhibit “B”, attached hereto. (The TEDC Debt and the Miami-Dade Debt shall
sometimes be collectively referred to herein as the “Existing Debt”).

42



Attachment 2

b. Tenant and Landlord acknowledge that the payment of debt service on the City Debt (defined
below) has been deferred through December 31, 2005, Tenant shall use diligent effotts to convert
the City Debt into a grant,

. ¢. 'Tenant shall pay for all operating expenses, deficits, maintenance, repair and replacement costs
related to the Property. including real estate and any other taxes as of the date of the.execution of the
Lease; ‘ .

d. To the extent required under the Uniform Relocation Act (“URA™) with regard to any federal funds
received by Tenant with regard to the Improvements ot the Development, Tenant shall pay for the -
relocation and moving expenses of any and all tenants on the Property, which may be due and
owing to said tenants upon termination of'the Existing Leases; :

e. Tenant shall use diligent efforts to comply with. the terms and conditions of that Declaration of .
Restrictive Covenants (“Declaration’) recorded by Tacoley Economic Development Corporation
(“TEDC”) on January 3, 1997 in Official Records Book 17483, Page 1472, as amended from time
to time, of the Public Records of Miami-Dade County, Florida. Upon substantial completion of the
Development in accordance with the terms and requirements hereof and of the Declaration,
Landlord shall cause TEDC to immediately obtain from Miami-Dade County, a written release and
termination of the Declaration to be promptly recorded in the Public Records of Miami-Dade
County, Florida, Notwithstanding the foregoing, in the event Tenant or Landlord are unable to
amend the Declaration in writing prior to May 31, 2005 such that it provides that a Winn Dixie
supermatket is not required in the Project, that this ground lease is permitted and that the deadline
for the completion of the obligations set forth therein is June 30, 2005, then Tenant may terminate
this lease without any liability or obligation whatsoever.

19, Successors and Assigns, All terms, provisions, covenants and conditions to be
observed and performed by Tenant shall be applicable to and binding upon Tenant's respective heirs,
administrators, executors, successors and assigns, subject, howevet, to the restrictions as to assignment or
-~ subletting by Tenant as provided herein. All expressed covenants of this Lease shall be deemed to be

covenants running with the land, ' : :

20, Conversion of City Debt and Incorporating Existing Debt. Tenant shall prepare a
request for the conversion of the debt owed by Landlord (or an affiliate thereof) in favor of the City of
Miami and more specifically described on Exhibit “C” attached hereto (the “City Debt”) into a grant, and
Landlord shall cause such request to be executed by Belafonte Tacoley Center, Inc., and shall submit any and
all documentation required by the City of Miami in support of the application for the conversion of the City
Debt into a grant (and Landlord shall use diligent efforts to cooperate with Tenant to provide Tenant with
any information required to so covert the City Debt), Tenant shall also incorporate the Existing Debt into
any loan amount applied for in any construction loan application prepared and submitted by Tenant in
connection with the Development, which loan application shall provide and explain that a portion of the
proceeds from the closing of such construction loan shall be used to satisfy the Existing Debt and fo
reimburse TEDC for the actual amounts advanced by TEDC for development costs incurred in connection
with the Development as identified as the predevelopment costs ($128,474) and real property tax advances
($45,000) on Exhibit “B™ attached hereto. :
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. 21.  Non-Distarbance of City Debt. Landlord represents and warrants that prior fo
Tenant being obligated hereunder, Landlord shall obtain from the City of Miami a Subordination and Non-
Disturbance Agreement which provides that in the event of the foreclosure of the City Debt or in any other
event that the City of Miami acquires any or all of Landlord’s rights in and to the Property, then Tenant shall
be provided with immediate written notice of the same and Tenant’s rights under this Lease and in the
Property shall not be disturbed so long as Tenant is not then in default hereunder,

22, Hold Harmless. Tenant hereby agrees that (a) Tenant, at all times, will indemnify
and keep Landlord, its subsidiaries, directors, officers, agents and employees harmless from all losses,
damages, liabilities and expenses, including but not limited to, reasonable attorney’s fees and legal costs
. which may arise or be claimed against Landlord and be in favor of any persons, firm or corporation,
consequent, upon or arising from the use or ocoupancy of the Property by Tenant, or consequent, upon or
arising from any acts, omissions, neglect ot fault of Tenant, his agents, servants, employees, licensees,
visitors, customers, patrons or invitee, or ‘consequent upon or arising from Tenant's failure to comply with
any laws, statutes, ordinances, codes, regulations or any term, condition or covenant of Tenant under this
Lease, including without limitation failure to pay Fixed Base Rent, Percentage Rent or any other sums of
money becoming due hereunder from Tenant as herein provided except when such injury, loss or damage
results from the negligence or intentional misconduct of Landlord, or Landlord's agents, representatives or
employees, in which event Landlord shall indemnify and hold Tenant harmless for the same; (b) Landlord.
shall not be liable fo Tenant for any damages, losses or injuries to the person or property of Tenant which
may be caused by the acts, neglect, omissions or faults of any persons, firms or corporations, except when
such injury, loss or damage results from the negligence or willful misconduct of Landlord, his agents,
representative or employees; and (¢) Tenant will indemnify and keep harmless Landlord from all damages,
liabilities, losses, injuries, or expenses which may arise or be claimed against Landlord and be in favor of
any person, firms or corporations, from any injuries or damages to the person or property of any persons,
firms or corporations, where said injuries or damages arosc about or upon the Property or upon the
Development, as a result of the negligence of Tenant, his agents,”employees, servants, licensees, visitors,
customers, patrons and invitee. Tenant agrees that the obligations assume herein shall survive this Lease.
All pérsonal property placed or moved into the Propérty shall be at the risk of Tenant or the owner thereof,
end Landlord shall not be liable to Tenant for any damage to said personal property, unless the same is
caused by the gross negligence or intentional misconduct of Landlord, or its agents, representalives or
employees. o ‘ ' :

23.  Insurance Requirements, Tenant hereby agrees to maintain in full force and effect
at all times during the term of this Lease, at its own expense, for the protection of Tenant and Landlord, as
their interests may appear, policies of insurance issued by a company or companies licensed to issue the
relevant insurance and licensed to do business in the State of Florida and having a policyholder's rating of no
less than "A, VII" in the most recent edition of Best's Insurance Reports which shall afford the following -
coverages: :

a. Comprehensive General Liability Insurance including property damage on an occurrence
basis, with limits of not less than One Million and 00/100 Dollars ($1,000,000.00)
combined single imit insuring Landlord and Tenant against any lability arising out of the
ownership, use, occupancy or maintenance of the Property and all areas appurtenant
thereto. The limit of said insurance shall not, however, limit the lisbility of Tenant
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hereunder. Tenant may carry said insurance under a blanket policy, provided an
“endorsement naming Landlord as an additional insured is attached thereto.

b. Hazard, All-Risk, Fire and Extended Coverage; Vandalism and Malicious Mischief,
Sprinkler Leakage (whete applicable) insurance to cover all of Tenant's stock in trade,
fixtutes, furniture, furnishings, removable floor coverings, trade equipment, signs and all
other decorations placed by Tenant in or upon the Property.

c. Wortker's Compensation as required by Florida Statutes.

d. Employer's Liability - Not Less than One Million and 00/100 Dollars ($1,000,000.00) on
an occurrence basis in coverage. .- : :

e. Indemnity coverage - Not less than One Million and 00/100 Dotlars ($1,000,000.00) on.an
oceurtence basis. , ‘ _

f. Business Interruption Insurance-

Tenant shall deliver to Landlord at least thirty (30) days prior to the time such insurance is first required to
be carried by Tenant, and thereafter at least thirty (30) days prior to expiration of such policy, Certificates of
Insurance evidencing the above coverage with limits no less than those specified above and satisfactory
cvidence that all premiums have been paid. Such Certiffcates shall name Landlord, its subsidiaries, directors,
agents and employees as additional insureds and shall expressly provide that the interest of same, therein
shall not be affected by a breach by Tenant of any policy provision for which such Certificates evidence
coverage. Further, all Certificates shall expressly provide (a) that no less than thirty (30) days prior written
notice shall be given Landlord in the cvent of material alteration to, or cancellation of, the coverages
evidenced by such Certificates, and (b) an express waiver of any right of subrogation by the insurance
company against Landlord, the Tenant hereby expressly waiving any such right of subrogation for any .
reason or occurrence whatsoever and for any and all purposes, Tenant hereby waiving any and all claims of
subrogation that otherwise may inure to the benefit of Tenant's insurance company by operation of law,
common law or confract.- : :

Tenant agrees not to violate knowingly or permit fo-be violated any of the conditions or provisions of the
insurance policies required to be furnished hereunder, and agrees to promptly notify Landlord of any fire or
other casually materially affecting the Property.

24, Eminent Domain. If at any time during the term of this Leasc the power of eminent
domain shall be excrcised by any federal or state sovercign or their proper delegates, by condemnation
proceeding (a “Taking™), to acquire the entire Property, such Taking shall be deemed to have caused this
Lease to terminate and expire on the date of such Taking. Tenant’s right to recover a portion of the award for
a Taking, as hereinafter provided, is limited to the fair market value of the Improvements, plus the value of
Tenant’s interest in the unexpired term of the leasehold estate created pursuant to this Lease, and, although
Tenant is entitled to recover the value of the unexpired term of its leasehold interest herein, in no event shall
Tenant be entitled to compensation for any fee interest in the Property. Landlord shall be entitled to receive
from the condemning authority the fair market value of the Property, at the time of Taking, plus Landlord’s
interest in the unexpired term of the leasehold inferest, included but not limited to loss of income from catly
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termination of the Lease. For the purpose of this section, the date of Taking shal! be deemed to be either the
date on which actual possession of the Development or a portion thereof, as the case may be, is acquired by
any lawful power or authority pursuant to the Taking or the date on which title vests therein, whichever is
earlier. All rents and other payments required to be paid by Tenant under this Lease shall be paid up to the
date of such Taking. Tenant and Landlord shall, in all other respects, keep, observe and perform all the terms
of this Lease up to the date of such Taking, S

In the event following any such Taking as aforesaid, this Lease is terminated, or in the event following a
Taking of less than the whole of the Property this Lease is terminated as provided for herein, the proceeds of
any such Taking (whole or partial) shall be distributed as described above. If the value of the respective
interests of Landlord and Tenant shall be determined according to the foregoing provisions, the values so -
determined shall be conclusive upon Landlord and Tenant, If such values shall not have been separately
determined, such values shall be fixed by agreement between Landlord and Tenant, or if they are unable to
agree, by an apportionment heating within the condemnation proceeding so that the allocation between the
parties is fair and equitable. Any Leasehold Mortgagee secured by a mortgage on the tenant's interest in this
Lease shall be entitled to participate in any proceedings in connection with a Taking, and to receive directly
from the condemning authority any sums to which it/they are found to be entitled. -

If, in the event of a Taking of less than the entire Property, the remaining portion of the Property not so taken
cannot be adequately restored, repaired or reconstructed so as to constitute a complete architectural unit of
substaritially the same usefulness, design, construction, and commercial feasibility, as immediately before
such Taking, then Tenant shall have the right, to be exercised by written notice to Landlord within one
hundred twenty (120) days after the date of Taking, to terminate this Lease.on a date to be specified in said
notice, which date shall not be earlier than the date of such Taking, in which case Tenant shall pay and shall
satisfy all rents, revenues and other payments due and accrued hereunder up to the date of such partial
Taking and shall perform all of the obligations of Tenant hereunder to such date, and thereupon this Lease
and the term herein demised shall cease and terminate. = :

If following a partial Taking this Lease is not terminated as hereinabove provided then, this Lease shall
terminate’as to the portion of the Property taken in such condemnation proceedings and, as to that portion of
the Demised Premises not taken Tenant shall proceed at its own cost and expense either to make an adequate
restoration, repair or reconstruction or to rebuild a new shopping center (or part thereof) upon the part of the
Property not taken, In such event, Tenant’s share of the award, as determined in accordance with subsection
{a) herein, shall be used by Tenant for its reconstruction, repair or rebuilding, If the part of the award so paid
to Tenant is insufficient to pay for such restoration, repair or reconstruction, Tenant shall pay the remaining -
cost thereof, and shall fully pay for all such restoration, repair and reconstruction, and complete the same to
the reasonable satisfaction of Landlord.

In case of a second, or any additional partial Taking or Takings from time to time, the provisions
hereinabove contained shall apply to each such partial Taking. In the event any federal or state sovereign or
their proper delegates with the power of eminent domain appropriates or condemns all or a portion of the
Property, and Landlord is a beneficiaty of such Taking, the award shall be divided in accordance with the
provisions of this section. In that event, in accordance with the provisions hereof, Tenant shall restore, repaiy,
or reconstruct any portion of the Property not taken; provided that if the award so paid to Tenant shall be
insufficient to fully pay for such restoration, repair or reconstruction, Tenant shall have the option of: (a)
repairing at its expense, or (b) terminating the Lease. . '
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25,  Environmental Matters. The term "Hazardous Substance(s)" as used herein, means
arty hazardous of toxic substances materials or wastes, which are, have been, or become regulated under any
applicable local, state or federal law including, but not limited to those: substances, materials, and wastes
listed in the United States Depariment of Transportation Table (49 CFR 172.101) or by the Environmental
Protection Agency as hazardous substances (40 CFR Part 302) and amendments thereto, and such
substances, materials and wastes such as (i) petroleum and petroleum products, (i} asbestos containing
matetials, (iii) polychlorinated biphenyls, (iv) "hazardous substances" as designated pursuant to Section 311
of the Clean Water Act, 33 U.S.C. Section 1251 et seq. (33 U.S.C. Section 1321) or listed pursuant {o
Section 307 of the Clean Water Act (33 U.S.C. Section 1317), (v) substances defined as a "hazardous waste"
pursuant to Section 1004 of the Resource Conservation and Recovery Act, 42 U,8.C. Section 6901 et seq.
(42 U.8.C. Section 6903), (vi) substances defined as a "hazardous substance” pursuant to Section 101 of the
Comprebensive Envitonmental Response, Compensation and Liability Act, 42 U.S.C. Section 9601 et seq,
(42 U.8.C. Section 9601), or (vii) substances defined as "pollutants” under the Florida “Pollutant Discharge
Prevention and Control Act", Ch, 376, Florida Statutes.

a. Compliance with Laws and Regulations and Certification. The Landloxd
hereby represents, warrants, covenants and agrees to and with Tenant, that: (a) all environmental
surveys and reports in the possession of the Landlord have been provided to Tenant; (b) the Landlord
has not at any time engaged in or permitted, any dumping, discharge, disposal, spillage or leakage
(whether legal or illegal, accidental or intentional) of Hazardous Substances, at, on, in or about the
Property, or any portion thereof} (¢) the Landlord has not received any summons, citation, complaint,
inspection report, letter or other communication, whether written or verbal, from any agency or
department of any government or any other entity whatsoever concerning the . presence on the
Property of any Hazardous Substances, and that should any such summons, citation, complaint,
inspection report, letter or other communication be received in the future, the Landlord shall
immediately notify Tenant of the fact and content thereof. ' :

b Environmental Survey. The Lease shall be an “AS IS” Lease (except for
any specific representations or warranties set forth therein), Tenant has conducted its own
environmental survey(s), a copy of which is attached as Exhibit “D” to this Lease.

C. Indemnity. Tenant in its capacity as long term lessee during the period of the

. Lease, agrees to indemnify, protect, defend (with counsel reasonably approved by Landlord) and hold
the Landlord, and its directors, officers, -shareholders, employees and agents harmless from any
claims (including, without limitation, third party claims for personal injury, real ot personal property
damage, or any other damages), actions, administrative proceedings (including informal
proceedings), judgments, damages, punitive damages, penalties, fines, costs, liabilities (including
sums paid in settlements of ¢laims), interest or losses including reasonable attorneys' and paralegals'
fees and expenses (including any such fees and expenses incurred in enforcing this indemnity or
‘collecting any sums due hereunder), reasonable consultant fees and expert fees, together with all
other costs and expenses of any kind or pature which are incurred in favor of third parties.
" (collectively, the "Costs") that arise directly or indirectly from or in connection with: the presence,
suspected presence, release or suspected release of any Hazardous. Substance in or into the air, soil,
surface water, groundwater or soil vapor at, on, about, under or within the Property, or any portion
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- thereof, or that has migrated from the Property to adjacent or nearby propertics unless the same is
caused by the indemnitees or resulted from a cause that originated prior to when Tenant acquired
control of the Property. The indemnification provided in this paragraph shall specifically apply to and
include claims or actions related to Hazardous Substances brought by or on behalf of employees of
Tenant related to Hazardous Substances. In the event the Landlord or any other indemnified parly
hereunder shall suffer or incur any such Costs, Tenant shall pay to the Landlord or any other
indemnified party hereunder the total of all such Costs suffered or incurred by it upon demand
therefor unless caused by the negligence or misconduct .of the indemnified party or ifs agents or
employees, Without limiting the generality of the foregoing, the indemnification provided by this
paragraph shall specificaily cover Costs, including capital, operating and maintenance costs, incurred
_in connection with.any investigation, assessment or monitoring of site conditions, any clean-up,
containment, remedial, removal-or restoration work, including the restoration of natural resource
- damage, required or performed by any federal, state or local governmental agency or political .
subdivision or performed by any nongovernmental entity or person because of or related to the
presence, suspected presence, telease or suspected release of any Hazardous Substance in or into the
air, soil, groundwater, surface water or soil vapor at, on, about, under or within the Property (or any
portion thereof) or that has migrated from the Property to adjacent or nearby properties, and any
claims of third parties for loss or damage due to such Hazardous Substance. In addition, the
indemmification provided by this paragraph shall include, without limitation, all loss or damage
sustained by the Landlord or any third party claiming by or through the Landlord due to any
Hazardous Substance (i) that is-present or suspected fo be present in the air, soil, groundwater,
surface water or soil vapor at, on, about, under or within the Property (or any portion thereof} during
the Lease Term, ot (ii) that migrates, flows, percolates, diffuses or in any way moves onto, into or
under the air, soil, groundwater, surface water or soil vapor at, on, about, under or within the Property .
(or any portion thereof) or affects adjacent or nearby properties, during the Lease Termn, so long as
such Hazardous Substance shall be present or suspected to be present in the air, soil, groundwater,
surface water or soil vapor at, on, about, under or within the Property (or any portion thereof) as a
result of any release, discharge, disposal, dumping, spilling, or leaking (accidental or otherwise) onto
‘the Property (or any portion thereof) originating during the Lease Term and caused by any person or
entity other than the indemnitees. o : : :

Landlord shall indemnify, protect, defend (with counse! reasonably approved by Tenant) and hold the
Tenant, and its directors, officers, shareholders, employees and agents harmless from any.Costs that
atise dircctly or indirectly from or in connection with the presence, suspected presence, release or
suspected release of any Hazardous Substance in or into the air, soil, surface water, groundwater ot
soil vapor at, on, about, under or within the Property, or any portion thereof, or that has migrated
from the Property to adjacent or nearby properties prior to the Lease Commencement Date, unless the-
same is caused by the indemnitees or resulted from a cause that originated after Tenant acquired
control of the Property. The indemnification provided in this paragraph shall specifically apply to and
include claims or actions related to Hazardous Substances brought by or on behalf of employees of
Tenant related to Hazardous Substances. In the event the Tenant or any other indemnified party
hereunder shall suffer or incur any Costs, Landlord shall pay to the Tenant or any other indemnified
party hereunder the total of 4l such Costs suffered or incutred by it upon demand therefor unless
caused by the negligence or misconduct of the indemnified party or its agents or employees. Without
limiting the generality of the foregoing, the indemnification provided by this paragraph  shall
specifically cover Costs, including capital, operating and maintenance costs, incurred in-connection
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with any investigation, assessment or monitoring of site conditions, any clean-up, containment,
remedial, removal or-testoration work, including the restoration of natural resource damage, required
by any federal, state or local governmental agency or political subdivision thereof, under applicable
law or regulation. : : :

26.  Security. Landlord does not assume and has no duty to provide security in and about
the Property for protection of Tenant, its employees, agents, visitors, invites or licensees from foreseeabls
criminal acts or criminal activity of any kind or nature whatsoever,

27.  Tenant's Breach and Landlord's Remedies.

(2) DEFAULT. During the term of this Lease, any of the following shall constitute an Event

of Default: (i) Tenant shall fajl to make the payment of any rent or other sums due under the terms of this
‘Lease for fifteen (15) calendar days after receipt of written notice that the same has not been paid on the due
date thereof; or (ii) Tenant shall fail in the performance or observance of any of the other terms, covenants,
conditions or agreement of this Lease for thirty (30) days after written notice and demand, or, if such default
shall be of such a nature that the same cannot practicably be cured within said thirty (30) day period, Tenant
shall not, within said thirty (30) day period, commence the curing and performance of such default or fail to
prosecute and.complete with due diligence the curing and performance of same; or (iii) the bankruptcy (as
hereinafter defined) of Tenant, : : .

As used herein, "bankruptcy" means; Tenant's taking or acquiescing in the taking of any action
seeking relief under, or advantage of, the Basikruptey Code (11 U.S.C. §101 et seq,, as amended and in effect
from time to time), or any applicable debtor relief, liquidation, receivership, conservatorship, moratorium,
rearrangement, insolvency, assignment for benefit of creditors, reorganization or similar federal or state law,
rule or regulation as in effect from time to time. For the purpose of this definition, the term "acquiescing”
shall inchude, without limitation, the failure to (a) file, within sixty (60) days after its entry, a petition, answer
or motion to vacate or to discharge any order, judgment or decree providing for any relief under any such
law, rule or regulation, and (b) have such order, judgment or decree vacated or discharged within ninety (90)
days after its entry.

(b} REMEDIES. In the event of an occurrence of an Event of Default, Landlord, in addition
to any other remedy provided herein or at law, at Landlord’s option, may elect to do any one or more of the
following with due process of law:

(i} Landlord, at any time after Tenant has failed to cure such Bvent of Default within the
applicable grace period set forth herein, shall give written notice to Tenant and to any Leasehold Mortgagee
specifying such Event(s) of Default of Tenant and stating that this Lease and the term hereby demised shall
expire and terminate on the date specified in such notice, which shall be at least thirty (30) days after the
giving of such notice, during which time Tenant and/or the Leasehold Mortgagee(s) shall have the right to
cure such default, and upon the date specified in such notice if the Event of Default has not been cured, then,
this Lease and the term hereby demised and all rights of Tenant under this Lease, shall expire and terminate.

(i) . If an Bvent of Defaﬁit of Tenant shall ocour and the rights of Leasehold Mortgagees

shall not have been exercised as provided within this Lease, then Landlord at any time afier the period for
exercise of rights as set forth herein shall have the following rights and remedies which are cumulative:

49



Attachment 2

(a)  In addition to any and all other remedies in law or in equity that Landlord may
have against Tenant, Landlord shall be entitled to sue Tenant for all reasonable
damages, costs and expenses avising from Tenant’s committing an Event of Default.
hereunder and to recover all such damages, costs and expenses, including reasonable
attorneys’ fees at both trial and appellate levels

(b)  to restrain, by injunction, the commission of or attempt or threatened
commission of an Bvent of Default and to obtain a decree specifically compelling-
performance of any such term or provision of the Lease; and

(¢) to terminate any and alfl obligations that Landlord may have under this Lease,
in which event Landlord shall be released and relieved from any and all liability under
this Lease.

If Landlord shall have given notice to any Leasehold Mortgagee, as required herein, such Leasehold
Mortgagee shall, have, and be subtogated to, any and all rights of Tenant with vespect to the curing of any
such Event of Default, but shall also have the right to extend the period of time for curing of any such Event
of Default for an additional period of sixty (60) days from the date contained in the notice, or in the case of
an Bvent of Default which cannot be cured within said sixty (60} day period, for such additional period as,
with all due diligence and in good faith, is necessary to cure the Event of Default.

Trrespective of any other right a Leasehold Mortgagee may have to maintain this Lease free from
default and in the meantime to foreclose its Leaschold Mortgage, such Leasehold Mortgagee, as to any Event
of Default of Tenant that may not be cured by the payment of money and which is not susceptible fo curing
by entry upon the Property or otherwise, shall have the right to further extend the period of time within
which to cure such Fvent of Default of Tenant for such additional period as, with all due diligence and in
good faith will enable such Leasehold Mortgagee to institute foreclosure proceedings, apply for the
appointment of a receiver for the purpose, among other things, of curing such Event of Default, if such is
susceptible to curing, and fo acquire by foreclosure Tenant’s interest in this Lease, to effect a removal of
Tenant from the Property and, in the meantime and at the earliest opportunity, to cure such Event of Default
if such is susceptible to curing. In the event the leasehold estate created by this Lease shall have been duly
acquired by such Leaschold Mortgagee or any purchaser at a foreclosure sale (hereinafter referred to as
“Foreclosure Purchaser”) and such Event of Default of Tenant shall have been duly cured, then the notice of
termination of this Lease based upon Tenant’s failure to timely cure such Event of Default shall be deemed
withdrawn, terminated and of no further force or effect, In the event, however, that such Leasehold
Mortgagee or any Foreclosure Purchaser fails to cure such Event of Default of Tenant within the time
periods set forth herein, Landlord reserves the right to (and must do so to effect a termination) give such
Ieasehold Mortgagee or any Foreclosure Purchaser, by registered or certified mail, return receipt requested,
thirty (30) days® written notice of termination of this Lease due to such failure by the Leasehold Mortgagee
or any Foreclosure Purchaser to cure such prior Event of Default by Tenant. After the giving of such notice
of termination to such Leasehold Mortgagee or any Foteclosure Purchaser and upon the expiration of the
- applicable time period set forth herein, during which time such Leaschold Mortgagee, or Foreclosure
Purchaser shall have failed to cure such default, this Lease and the term thereof shall end and expire as fully
and completely as if the date of expiration of such thirty (30) day period wete the day herein definitely fixed -
for the end and expiration of this Lease or Sublease and the term thereof. If Tenant, such Leasehold
Mottgagee, or any Foreclosure Purchaser is in possession either personally or by a receiver, Tenant, such
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Leasehold Mortgagee or any Foreclosute Purchaser or such receiver as the case may be, shall then quit and
peacefully surrender the Demised Premises to Landlord. Notwithstanding anything contained herein to the
contrary, such Leasehold Mortgagee shall not be required to'institute foreclosure proceedings if it is able to
acquire and does acquire Tenant’s interest in the leaschold estate by any other means so long as such
Leaschold or Mostgagee fulfills all other requirements of this paragraph,

28. Waiver of Default. Failure of Landlord to declare any default immediately upon
" occurrence thercof, or delay in taking any action in connection therewith, shall not waive such default, but
Landlord shall have the right to declare any such default at any time and take such action as might be lawful
or authorized hereunder, in law and/or in equity. No waivet by Landlord of a default by Tenant shall be
implied, and no express waiver by Landlord shall affect any default other than the default specified in such
waiver and that only for the time and extension therein stated.

No walver of any term, provision, condition or covenant of this Lease by Landlord shall be
deemed 1o imply or constitute a further waiver by Laridlord of any other term, provision, condition or
covenant of this Lease. In addition to any rights and remedies specifically granted Landlord herein,
Landlord shall be entitled to all rights and remedies available at law and in equity in the event that Tenant
shall fail to perform any of the terms, provisions, covenants or conditions of this Lease on Tenant's part to be
performed or fails fo pay Fixed Base Rent, Percentage Rental or any other sums due Landlord hereunder
when due. All rights and remedies specifically granted to Landlord herein by law and in equity shall be
cumulative and mutually exclusive.

29.  Notice. - All notices, payments, demands or requests shall be deemed to have been
properly served or given, if addressed to, Tenant af;

Peninsula Edison Plaza, LLC.
555 NE 15" Street
Suite 213
" Miami, Florida 33132
Attn: Mr. Otis Pitls

~with copy to

Berman, Rennert, Vogel & Mandler, P.A.
100 S.E. 2™ Street -
Suite 2900

Miami, Florida 33131

Attn: Scott D, Levine, Esq.

And to Landlord at:
Edison Marketplace Group, LLC
/o Tacoley FEeonomic Development Corporation

645 NW 62" Street
Miami, FI 33150
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Attn: Carol Gardner, President
- with a copy to

Edwards & Carstarphen

4960 SW 72 Avenue, Suite 301
Miami, Florida 33155 :
Attn: Deborah M. Edwards, Esq.,

and to such other address and fo the attention of such other party may, from time to time, designate by
written notice to the other. If either party at any time during the term héreof changes its office address as
herein stated, such party will promptly give notice of same in writing to the other. The Leasehold Mortgagee
shall be deemed to have been properly setved or given notice if addressed to such party at the address
furnished by the Leasehold Mortgagee to the Landlord and Tenant as set forth herein,

All such notices, demands or requests (a “Notice™) shall be sent by: (i) United States regisiered ot certified

“mail, return receipt requested,(ii) band delivery, (iii) nationally recognized overnight courier, ot (iv)
facsimile, provided the transmitting facsimile electronically confirms receipt of the transmission by the
receiving facsimile and the original of the Notice is sent by one of the foregoing means of transmitting
Notice within 24 hours of the transmission by facsimile. All postage or other charges incurred for
transmitting of Notices shall be paid by the party sending same. Such Notices shall be deemed served or
-given on (i) the date recetved, (ii) the date delivery of such Notice was refused or wnclaimed, or (iii) the date
noted on the return receipt or delivery receipt as the date delivery thereof was. determinedt impossible to
accomplish because of an unnoticed change of address, :

30.  Force Majeure. Neither Landlord nor Tenant shall required to perform any term,
condition, or covenant in this Lease so long as such performance is delayed or prevented by force majeurs,
which shall mean acts of God, labor disputes (whether lawful or not), material or labor shortages, restrictions
by any governmental authority, civil riots, floods, hurticanes, and any other cause not reasonably within the
control of Landlord or. Tenant and which by the exercise of due diligence Landlord or Tenant is unable,
wholly or in part, to prevent or overcome. Lack of money shall not be deemed force majeure.

31, Radon Gas. Inaccordance with the requirement of Florida Statutes Section 404.56(6)
the following notice is hereby given:

Radon is a naturally occurring radioactive gas that, when it has accumulated in a building in
sufficient quantities, may present health risks to persons who are exposed {o it over time.
Levels of radon that exceed federal and state guidelines have been found in buildings n

" Florida. Additional information regarding radon and radon testing may be obtained from your
County Public Health Unit,

: 32.  No Waiver. No provision of this Lease shall be deemed to have been waived by
Landlord unless such waiver be in writing signed by Landlord and addressed to Tenant, nor shall any custom
or practice which may grow up between the parties in the. administration of the provisions hereof be
construed to waive or lessen the right of Landlord to insist upon the performance by Tenant in strict
accordance with the terms hereof. : :
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33.  Default Interesi, All past due Fixed Base Rent, Percentage Rent and other sums
payable by Tenant under this Lease shall bear interest from the date due until paid at a rate equal to the lesser
of eighteen percent (18%) per annum or the maximum non-usurious rate permitted under applicable law
from time to time. : ‘

34,  Trial by Jury, It is mutually agreed by and between Landlord and Tenant that the
respective parties hereto shall and they hereby do waive trial by jury in any action, proceeding or
counterclaim brought by either of the parties hereto against to other on any matfers arising out of or in any
way connected with this Lease, the relationship of Landlord and Tenant, and Tenant's use or occupancy of
the Property. Tenant further agrees that it shall not interpose any counterclaim or counterclaims in 2
summaty proceeding ot in any action based upon non-payment of rent or any other payment required of
Tenant hereunder.

35.  Aftorney's Fees. If cither party defaults in the performance of any of the terms,
provisions, covenants and conditions of this Lease, and by réason thereof the other party employs the
services of an attorney to enforce performance of the covenants, or to perform any service based upon
"defaults, then in any of said events the prevailing party shall be entitled to reasonable attorneys' fees and all
expenses and costs incurred by the provailing party pertaining thereto (including costs and fees relating to
any appeal) and in enforcement of any remedy.

36. Invalidity of Provision. If any term, provision, covenant or condition of this Lease
or the application thereof to any petson or circumstance shall, to any extent, be invalid or unenforceable, the
remainder of this Lease or the application of such term, provision, covenant or condition to persons or
circumstances other than those as to which it is held invalid or unenforceable shall not be affected thereby
and each term, provision, covenant or condition of this Lease shall be valid and be enforceable to the fullest
extent permitted by law. This Lease shall be construed in accordance with the Jaws of the State of Florida,

37.  Time of Essence. It is understood and agreed between the parties hereto that time is
of the essence of all the terms, provisions, covenants and canditions of this Lease.

38.  Recording, A short memorandum of this Lease thereof shall be recorded in the public
records of Miami-Dade County, Florida which is executed by Landlord and tenant and memorializes the
existence of the agteements contained herein.

: 39,  Miseellaneous. The terms Landlord and Tenant as herein contained shall include
singular and/or plural, masculine, feminine and/or neuter, heits, successors, executors, administrators,
personal representatives and/or assigns wherever the context so requites or admits, The terms, provisions,
covenants and conditions of this Lease are expressed in the total language of this Lease and the section
headings are solely for the convenience of the reader and are not intended to be all inclusive. Any formally
exceuted addendum to or modification of this Lease shall be expressly deemed incorporated by reference
herein unless a contrary intention is cléarly stated herein.

40,  Effective Date, Submission of this instrument for examination does not constitute an
. offer, right of first refusal, reservation of or option for the Property or any portion of the Property. This
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instrument becomes effective upon execution and delivery by both Landlord and Tenant (“Effective Date”)
which shall be the latter of the dates that Landlord and Tenant executes this Lease.

41.  Entire Agreement. This Lease contains the entire agreement between.the parties
hereto and all previous negotiations leading thereto, and it may be modified only by an agreement in writing -
signed by Landlord and Tenant. No surrender of the Property, or of the remainder of the terms of this Lease,

- shall be valid unless accepted by Landlord in writing. Tenant acknowledges and agrees that Tenant has not
relied upon any. statement, representation, prior written or contemporaneous oral promises, agreement or
warranties except such as are expressed herein,

{Remaitder of page intentionally left blank, Signatures appear on subsequent page]
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IN WITNESS WHEREQF, Landlord and Tenant.have set their respective hand

and seal the day and year written below.

STATE OF FLORIDA )

S8

COUNTY OF MIAMI-DADE )

TENANT

PENINSULA EDISON PLAZA, LLC.,.
a Florida corporati

y‘
Punt ngme: f@F{éQ%/f’S a
Title:_Ave st TGS

Diate signed: 27 WW 2';3 ’ZM%

acknowjedged, before me this o) day of
SRR o=

as

- he fo1eg01ng instrument. Wd
2004 by
of PemnsuaI}dls,on Plaza, LLC., a Florida limited liability company,

on lbehal the Wbihtt COMpPany.
produced & as identification

He is personally known to me or has
did/did not take an

oath.

Nofary Publig, Sj
Print Name;
y commigsion xplres.

' S EPHENL EPSTEN ||
@Eﬁ: MY COMMISSION DD 871295

i 1§ ExplaES: November 14, 2008

£ &mded‘fhm Notaty ?ublmUnderfmlms
‘ifuf“ _ |
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LANDLORD

The Marketplace Group, LLC., a Florida
limited liability corporation

By: Tacoley Economic Development
. Corporation, a Florida not-for-profit -
corporation, its Managing Member

o (sl (andon

Print Name: Capd] Gardner
Title: President

Date Signed:__|| | 22 !} 0('{

By: Belafonte: Tacolcy Center, a Florida
not-for-profit corporation, a Member

B)’:A’A)\—'%?S\'i&; S

Print Name: Sabyina Baker-Bouie
Title: Executive Director

Date Signed: }f ~2% o4

STATE OF FLORIDA )
) SS
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this gy_ day of
November, 2004 by Carol Gaidner, as President of Tacoley Economic Dévelopment
Corporation, Managing Member and Sabrina Baker-Bouie, as Execuiive Director of
Belafonte Tacolcy Center, a Member, of The Marketplace Group, LLC, a Florida limited
liability: corporation, on behalf of said Limited liability company. They are personally
known to me or have produced as identification and did/did not take

-an oath, {Q
| | QVWﬂL ;/ %1 ‘

Notdry Public, Btate of Florida..
Print Name: .@N/W‘} l /?'1419 f?—fﬁ

My commission expires: A / 7 /ﬁ 5

{(3INA L. FORD

Nolaey Public-State of Florida

My Comvigsion DDA07264
EXPIRES: March 7, 2005

R O T LRy
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EXHIBIT “A”
- LEGAL DESCRIPTION

PARCELL: :
A portion of Tract B of TACOLCY SUBDIVISION, according to the Plat thereof, as recorded in Plat Book 161, at Page 69, of the
Public Records of Miami-Pade County, Florida, more particularly described as follows:

The Fast % of Lot 7 and all of Lots 3 through 6, inclusive and all of Lots 13 through 16, inclusive, in Block 6 of , FIRST
ADDITION TO FOREST PARK, according to the Plat thereof, as recorded in Plat Book 6, at Page 6, of the Public Records of
Miami-Dade County, Florida.

Together with

A pottioh of the North ¥ of the Right of Way for N.W. 63 Street as dedicated by the plat of FIRST ADDITION TO FOREST
PARK recorded in Plat Book 6, Page 6, as affected by Resolution No. 02-1184 vacating a portion of N.W. 63" Street for public
use, as adopted by the Miami City Commission on October 29, 2002. NOTE: Resolution 02-1184, hounded on the North by the
South line of Lots 13 through 16, in Block 6, of FIRST ADDITION TO FOREST PARK, according to the Plat thereof, as recorded
in Plat Book 6, at Page 6; bounded on the East by the East line of Lot 16, Block 6, of FIRST ADDITION TO FOREST PARK,
according to the Plat thereof, as recorded in Plat Book 6, at Page 6, produced Southerly to the center line of said Right of Way for
N.W. 63" Street; bounded on the West by the West line of Lot 13, Block 6, of FIRST ADDITION TO FOREST PARK, according
to the Plat thereof, as recorded in Plat Book 6, at Page 6, produced Southerly to the center line of said Right of Way for N.W. 3™
Street; and bounded on the South by the center line of said Right of Way for N.W, 63" Street, situate in Miami-Dade County,
Florida,

Together with

All of Tract C of TACOLCY SUBDIVISION, according to the Plat thereof, as recorded in Plat Book 161, at Page 69, of
the Public Records of Miami-Dade County, Florida,

PARCEL §:

A pottion of Tract B of TACOLCY SUBDIVISION, according to the Plat thereof, as recorded in Plat Book 161, at Page 69, of the
Public Records of Miami-Dade County, Florida, more particularly described as follows:

All of Lots 1, 2, 17 and 18, in Block 6 of, FIRST ADDITION TO FOREST PARK, according to the Plat thereof, as recorded in
Plat Book 6, at Page 6, of the Public Records of Miami-Dade County, Florida.

Together with

A portion of the North %4 of the Right of Way for N.W, 63" Street as dedicated by the plat of FIRST ADDITION TO FOREST
PARK tecorded in Plat Book 6, Page 6, as affected by Resolution No, 02-1184 vacating a portion of N.W. 63" Street for public
use, as adopted by the Miami City Commission on October 29, 2002, NOTE! Resolution 02-1184, bounded on the North by the
South line of Lots 17 and 18, in Block 6, of FIRST ADDITION TO FOREST PARK, according to the Plat thereof, as recorded in
Plat Book 6, at Page 6; bounded on the East by the East line of Lot 18, Block 6, of FIRST ADDITION TO FOREST PARK,
according to the Plat thereof, as recorded in Plat Book 6, at Page 6, produced Southerly to the center line of said Right of Way for
N.W. 63" Street; bounded on the West by the West line of Lot 17, Block 6, of FIRST ADDITION TO FOREST PARK, according
to the Plat thereof, as recorded in Plat Book 6, at Page 6, produced Southerly to the center line of said Right of Way for N.W. 63"
Street; and bounded on the South by the center line of said Right of Way for N.W. 63" Street, situate in Miami-Dade County,
Florida.

Together with

All of Tract D of TACOLCY SUBDIVISION, according to the Plat thereof, as recorded in Plat Book 161, at Page 69, of the
Public Records of Miami-Dade County,-Florida.
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EXHIBIT "B"
EXISTING DEBT
TEDC Debt:
1. Current Outstanding Balance of approximately $72,952 of debt evidenced by an unsecured

promissory note in the original principal amount of $185,000 from Belafonte Tacoley Center, inc,, a
Florida non-profit corporation, to Tacoloy Economic Development Corporation (“TEDC”).

2. $45,000 advancement for real property taxes paid by TEDC .

3. Predevelopment costs funded by TEDC relating to the Property in the total sum of $128,474.

Miami-Dade Debt:
I. Mortgage from TEDC to Metropolitan Dade County, dated Décember 31, 1996, filed January 3, 1997
in ORB 17483, Page 1478, sccuring an obligation in the original principal amount of $179,066.

2. Unsecured promissoty note from TEDC to Metroplictan Dade County in the original principal
amount of $125,000, with a current outstanding balance of §
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EXHIBIT "C"
CITY DEBY

Curtent Outstanding Balance of approximatety $400,000 as evidenced by Mortgage from Belafonte Tacolcy
Center, inc., a Florida non-profit corporation to City of Miami, dated May 10, 1983, filed May 18, 1983 in
ORB 11793, Page 115, securing a promissory note in the original principal amount of $400,000.
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DE Leon & DE LeoN

A PROFESSIONAL ASSOCIATION

Jame 11)& ﬁ;ﬁ ) Tz Concort BUILDING " ‘TmerRONE: (305) 374-5494

o Facsivime:  (305) 374-5498
NeL A. DeLezoN 66 WesT FLAGLER STREET .

Surre B0O
Roy WANDELL Miana, Fromina 33130-1887

Sent via U.S, Certified Mail and Hand Delivery
7005 1820 0002 0419 7541

February 1, 2012

Mr. Otis Pitts

Peninsula Developers, Inc.
6269 NW 7™ Avenue, Suite 201
Miami, Florida 33150

Re: Notice of Default, Ground Lease Agreement between Edison Marketplace Group,
LLC. and Peninsula Edison Plaza, LLC., 645 NW 62™ Street, Miami, Florida 33150,

Dear Mr. Pitts:

This law firm represents the Landlord, Edison Marketplace Group, LLC. (“Edison™), owner of
the property located at 645 NW 62™ Strect, Miami, Florida 33150, In November, 2004 Peninsula
Edison Plaza, LLC. (“Peninsula™) entered into a commercial lease agreement with the Landlord

_for the above referenced premises. As such, this letter is being sent to you in accordance with
paragraph 27(a) of your Ground L.ease Agreement.

* Peninsula is currently indebted to Edisom Marketplace- Group, LLC. in the amount of
$145,833.50 in rent and use of the property located at 645 NW 62" Street, Miami, Florida 33150
(“Edison Plaza Shopping Center”), for all months up through and including January 2012,

Failure to tender the full amount of $145,833.50 to the address shown below within fifteen
(15) calendar days after receipt of this letter will be considered an Event of Default.

This letter also serves as notice that as of February 1, 2012 Peninsula owes Miami-Dade County
- $708,756.73 in past due real estate taxes for Folio Numbers, 01 31130940020; 01 31130940030;
and 01 31130940040, Additionally, of the total amount owed, $46,586.72 must be paid to the
Miami-Dade Tax Coliector no later than February 29, 2012, Your failure to tender such payment
will result in a tax deed sale of Folio Number 01 31130940020, According to paragraph 6 of the

Ground Lease Agreement, Peninsula is responsible to pay all taxes and public charges directly to
Miami-Dade County.

Failure to pay all past due real estate taxes within thirty (30) calendar days after receipt of
this letter will also be considered a separate and distinct Event of Default.



PeninsulaBdidbadHma i 3C.
Notice of Default

211112

Page -2-

In addition, Pemnsula is required to maintain, at all times and at its own expense, the following
types of insurance policies: comprehensive general liability insurance; hazard, all-risk, fire and
extended coverage; worker’s compensation; employer’s liability; indemnity coverage; and
business interruption insurance. Peninsula is required to provide Edison with a Certlﬁcate(s) of
Insurance at least 30 days prior to expiration of such policy.

Also, for purposes of calculating Peninsula’s Participation Rent under paragraph 5 of the Ground
Lease Agreement, Peninsula is obligated to provide Edison with copies of all of its financial
statements related fo its gross rental income so that Edison can calculate the Annual Project
Rental Revenue. See paragraphs 5-5(b) and 23 of the Ground Lease Agreement. Demand is

hereby made for proof of all required and current Certificates of Insurance as well as financial
statements for 2010 to the present.

Failure to tender the necessary financial and insurance information to Edison within thirty

(30) calendar days after receipt of this letter will also be considered a separate and distinct
Event of Default.

If Peninsula refuses to cure the above referenced defaults within the allotted time period, a notice

terminating the tenancy will be delivered and Edison will enforce all of its legal remedies in
accordance with Florida law.

GOVERN YOURSELF ACCORDINGLY.

Very truly yours,

Kirtk D. De Leon, Esq.

cc: Berman, Rennert Vogel & Mandler, P.A,
100 S.E. 2™ Strect, Suite 2900
Miami, Florida 33131
Attn: Scott D. Levine, Esq.

Miami-Dade County

County Attorney's Office

111 Northwest First Street, Suite 2810
Miami, Florida 33128

City of Miami Office of the City Attorney

444 S.W. 2nd Avenue, Suite 945
Miami, FL 33130
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OFFICE OF THE MAYOR
MiamI-DADE COUNTY, FLORIDA

Mavor

Transmitted via Facsimile & Certified Mail
Returned Receipt Requested
March 7, 2012

Peninsula Edison Plaza, LLC

6269 N.W, 7" Avenue, Suite 203

Miami, FL 331580

Otis Pitts, Jr., President and Registered Agent

Peninsula Edison Plaza, LLC

6261 NW. 7" Avenue

Miami, FL 33150

Otis Pitts, Jr., President and Registered Agent

Ctis Pifts, Jr. Guarantor
2021 N.W. 194" Terrace
Miami Gardens, FL 33056

RE: Notice of Default of Promissory Note, Leasehold Mortgage and Construction Lban
Agreement between Peninsula- Edison Plaza, LL.C (“Borrower”) and Miami-Dade County
(“Lender”) - County Loan Number: CDED25

Dear Mr. Pitts:

Please be advised that Peninsula Edison Plaza, LLC (“Borrower”) is in defauit of the Florida Leasehold
Mortgage, Assignment of Leases and Rents and Security Agreement (the “Mortgage”) executed on
January 31, 2006 and recorded at O.R, Book 24266 Page 1389. Borrower has (i) failed to pay all sums due
under the Mortgage at the time and in the manner provided in the Promissory Note made by Borrower to
Lender January 31, 2008 in the amount of $7,200,000 (the “Note"), as described below, (i) failed to pay all
taxes due for the Premises (as defined in the Mortgage), specifically property taxes for 2008, 2008 and
2010 in the tota! amount of approximately $527,824.91, as set forth in Section 2 of the Mortgage; (iii} failed
to maintain property, general comprehensive liability, and rentinsurance as set forth in Section (3){a) of the
Mortgage; and (Iv) received a Notice of Event of Default of the Ground Lease Agreement between Edison
Marketplace Group, LLC and Borrower, which Notice of Default was dated February 17, 2012,

Borrower is in default of the Note. As of March 6, 2012, Borrower has failed to pay lLender principal,

interest {not including default interest) and late charges in the amount of $1,71 6,326.98 and has defaulted
under the Mortgage securing the Note as set forth above.

STEPHEN P. CLARK » 111 N.W, FIRST STREET # 29TH FLOOR = MIAMI, FLORIDA 33128-1930 » (305} 375-5071
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Peninsula Edison Plaza - County Loan Number. CDEQ25

March 7, 2012

Page 2

Borrower is in defaul of the Construction Loan Agreement executed between Borrower and Lender
dated January 31, 2006. Borrower has falled to submit semi-annual financial statements for 2008,
2009, 2010 and 2011, as required by Arficle 1V, Section 13; and has failed to create 206 jobs with at
least 51% being held by persons of low or moderate income, as required by Article VII, Sect. (1)(K) .

in addition, pursuant to Article Vi, Section 1(}) of the Construction Loan Agreement, if by February 1,
2012 at least 51% of the 206 jobs created by Borrower are not held by persons of low or moderate
income, the entire outstanding balance of the Loan, together with any prepayment penalty, shall
become due and payable within sixty (60) days of written notice. In accordance with the
Construction Loan Agreement, therefore, the entire outstanding balance of the Note, together with
accrued interest and penalties, is due and payable ne later than May 6, 2012,

Lender previously entered into a Forbearance Agreement with Borrower on March 23, 2009,

whereby Lender agreed fo accept a reduced monthly payment for nine (9) months. Following the

expiration of the Forbearance Agreement, Borrower falled to commence its regular monthly
payments in the amount of $52,891.55, which were due to begin danuary'l 2010,

As of February 29, 2012, the amount of debt owed by Borrower to Lender is $10,396,986.21, which
has been compuled as follows:

Note:

Principal Balance $7,200,000.00

Interest Due @ Note Rate (3/1/07 through 1/31/08) $1,288,888.75

Default Interest (1/1/1 0 though 2/21/12) $1,884,230.14

Late Charges $ 126,865.32

Amount Paid Since 3/1/07 ($ 102,000.00)
Total Amount Due $10,396,985.21

The above amount is valid through March 6, 2012, Subsequent to March 8, 2012, the principal balance
will continue to acerue interest at the Default Rate, and the amount of the Debt will continue to increase.

Borrower has thirty (30) days to cure the Events of Default listed above. If Borrower fails to cure
these Events of Defaults within the thirty (30) day cure period, Lender shall foreclose upon the
leasehold mortgage, otherwise enforce and protect its security for the Note, and seek any and all
remedies available to Lender at law or edquity.

Sincerely;

Russeli Benford
Depuiy Mayor

63



Mr. Oftis Pitts

Peninsula Edison Plaza - County Loan Number: CDE025
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Copyto:  Albert E. Dotson, Counsel for Peninsula Edison Plaza, LLC
: Bilzin Sumberg
1450 Brickell Avenue, Suite 2300
Miami, FL 33131

Carol Gardner
Edison Marketplace Group, LLC
645 NW 62 Street, Miami FL 33150

. Kirk De Leon, Counsel for Edison Marketplace Group, LLC
. De lLeon & De Leon

The Concord Building

66 West Flagler Street, Suite 800

Miami, FL 33130 '

George Mensah, Director, Department of Community Development
City of Miami

444 SW 2™ Ave

Miami, FL 33130

Julie O. Bru, City Attorney
City of Miami

444 SW 2™ Ave

Miami, FL 33130

Ninoshka Reyes, Assistant City Attorney
City of Miami

444 SW 2™ Ave

Miami, FL 33130

Brenda Kuhns Neuman, Assistant County Atiorney
Miami-Dade County

111 N.W. 1% Streat, 28" Floor

Miami, FL 33128

Gregg Fortner, Director, Public Housing and Community Development
Miami Dade Gounty

701 NW 1% Court 14" Floor

Miami, FL 33136

Leyani Sosa, Public Housing and Community Development
Miami Dade County

701 NW 1% Court 14" Floor

Miami, FL 33136
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Attachment 5
Request For Information (RFI}
For
Miami-Dade Public Housing and Community Development (MDPHCD} Edison Marketplace

The County’s contact person for this RFl is:
Indira Rajkumar-Futch
Telephone: (786) 469-4164
Fax: (786) 469-4151
E-mail: indi@miamidade.gov

RESPONSES ARE DUE NO LATER THAN
Friday, June 28, 2013 at 4:00 p.m. (local time}
at
Miami-Dade Public Housing and Community Development (MDPHCD})
Administrative Services Division, Procurement Unit
Overtown Transit Village North | 701 NW 1 Court, 16th Floor | Miami, FL 33136

Project Objective

The objective of this Request for Information (RFI) is to identify qualified proposers interested in
entering into a Leasehold Purchase and Sale Agreement (Agreement) with Miami-Dade County
(County) on property (Edison Marketplace - Peninsula Edison Plaza) located at 6261 N.W. 7th
Avenue, Miami, Florida, 33150 , The County has foreclosed on its interest in the leasehold mortgage
with the lessee due to several defaults of the leasehold mortgage. The County has obtained a
Certificate of Title for the real property and will be accepting offers to purchase its interest in the
property. :

Offers submitted in relation to this RFI will be considered from prospective buyers for a Leasehold
Purchase and Sale Agreement of the property stated herein as evidenced by a duly executed letter of
interest,

Scope
1.0 SCOPE OF PROPOSAL/TECHNICAL SPECIFICATIONS:

The Edison Marketplace is a shopping center located on NW 62nd Street and 7th Avenue. The gross
square footage of Edison Marketplace is 81,400 with 75,197 square feet as leasable (92 percent of
the gross square footage.). Edison Marketplace is anchored by Presidente Supermarket and
supported by Family Dollar and Rainbow Fashions. Additional franchise tenants include GameStop,
Wingstop and Footlocker stores.

Florida Statute 125.045 authorizes the County fo lease or convey real property fo private enterprises
for the expansion of businesses existing in the community for the following purposes: (i) it is
hecessary and in the public interest to facilitate the growth and creation of business enterprises in the
counties of the state; (i) the governing body of the County may expend public funds to retain
business enterprises, and the use of public funds toward the achievement of such economic
development goals constitutes a public purpose; the provisions of the statute can be exercised by the
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Attachment 5
governing body of the County and must be liberally construed in order to effectively carry out the
purposes of the statute; (iii} it constitutes a public purpose to expend public funds for economic
development activities, including, but not limited to, developing or improving local infrastructure,
leasing or conveying real properly, and making grants to private enterprises for the expansion of
businesses existing in the community.

Prospecﬁve Buyers shall comply with all applicable federal, state and local laws, rules, regulations,
ordinances and codes required under any resulting Agreement.

2.2, LOCATION: Edison Marketplace is 81,400 with 75,197 square feet as leasable consisting of
three parcels (Folio Nos. 01-31113-094-0020, 01-31113-094-0030, and 01-31113-094-0040).

Attachments:
Edison Marketplace - Occupancy Summary
Edison Marketplace - Ground Lease

It is hereby certified and affirmed that the Prospective Buyer complies with the requirements herein and that offers will
remain fixed for a perlod of forty-five (45) days from the RF| due date.

Authorized Signature: Title:

Print/Type Name: Phone:

E-mail: Fax:

Firm Name: FELDNo:__ / - / / [ [ [ /.
Address: City: State:
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